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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d)  

of the Securities Exchange Act of 1934  

Date of Report (Date of Earliest Event Reported): August 7, 2014 (August 1, 2014)  
   

Tribune Publishing Company  
(Exact name of registrant as specified in its charter)  

   

Commission File Number: 001-36230  
   

   

Registrant’s telephone number, including area code: 312-222-9100  

Not Applicable  
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

   
      

  

  

  

  

Delaware   001-35975   38-3918441 
(State or other jurisdiction  

of incorporation)    
(Commission  
File Number)    

(IRS Employer  
Identification No.)  

435 North Michigan Avenue  
Chicago, IL   60611 

(Address of principal executive offices)   (Zip Code) 

  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 1.01. Entry into a Material Definitive Agreement  

On August 3, 2014, in connection with the previously announced spin-off (the “Spin-off”) of Tribune Publishing Company (the 
“Company”) from Tribune Media Company (“Tribune Media”), the Company entered into a Separation and Distribution Agreement with 
Tribune Media (the “SDA”). On August 4, 2014 (the “Distribution Date”), the Company entered into several agreements that set forth the 
principal actions taken in connection with the Spin-off and that govern the relationship of the Company and Tribune Media following the Spin-
off, including the following:  
   

   

   

A summary of the material terms and conditions of the SDA, the TSA, the TMA and the EMA can be found in the section entitled 
“Relationships Between Tribune and Tribune Publishing Following the Distribution” of the Information Statement filed as Exhibit 99.1 to 
Amendment No. 6 to the Company’s Registration Statement on Form 10 (File No. 001-36230) filed with the Securities and Exchange 
Commission on July 21, 2014 (the “Registration Statement”), which is incorporated herein by reference. The descriptions of the SDA, the TSA, 
the TMA and the EMA do not purport to be complete and are qualified in their entirety by reference to the full text of the SDA, the TSA, the 
TMA and the EMA, which are filed as Exhibits 2.1, 10.1, 10.2 and 10.3, respectively, to this Current Report on Form 8-K and incorporated 
herein by reference.  

Senior Credit Facilities  

On August 4, 2014, in connection with the Spin-off, the Company consummated the following transactions:  
   

   

   

The proceeds of the Senior Term Facility were used to (i) pay a $275 million cash dividend to Tribune Media in connection with the 
Spin-off, (ii) pay fees, costs and expenses incurred in connection with the financing transactions and (iii) finance general corporate purposes of 
the Company and its subsidiaries. The Senior ABL Facility is available to finance the general corporate needs of the Company and its 
subsidiaries. The Letter of Credit Agreement is available for the issuance of letters of credit.  

Senior Term Facility  

On August 4, 2014, the Company entered into a credit agreement (the “Term Loan Credit Agreement”) with JPMorgan Chase Bank, 
N.A., as administrative agent and collateral agent (in such capacity, the “Term Collateral Agent”), and the lenders party thereto, providing for 
the Senior Term Facility. The Senior Term Facility provides for loans (the “Term Loans”) in an aggregate principal amount of $350 million. 
Subject to certain conditions, without the consent of the then existing lenders (but subject to the receipt of commitments), the Senior Term 
Facility may be expanded (or a new term loan facility, revolving credit facility or letter of credit facility added) by an amount up to (i) the 
greater of $100 million and an amount as will not cause the net senior secured leverage ratio after giving effect to such incurrence to exceed 
2.00:1.00, plus (ii) an amount equal to all voluntary prepayments of the term loans borrowed under the Senior Term Facility on the distribution 
date and refinancing debt in respect of such loans, subject to certain conditions.  
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  •   a Transition Services Agreement (the “TSA”); 

  •   a Tax Matters Agreement (the “TMA”); and 

  •   an Employee Matters Agreement (the “EMA”). 

  •   entry into a new senior term facility (the “Senior Term Facility”) providing for term loans in an aggregate principal amount of $350 
million; 

  •   entry into a new senior ABL facility (the “Senior ABL Facility”) providing for senior secured revolving loans and letters of credit of up to 
a maximum aggregate principal amount of $140 million; and 

  •   entry into a new continuing agreement for standby letters of credit (the “Letter of Credit Agreement”) providing for the issuance of letters 
of credit of up to a maximum aggregate face amount of $30 million. 



Maturity; Prepayment  

The Senior Term Facility will mature on August 4, 2021 (the “Term Loan Maturity Date”). The Term Loans amortize in equal quarterly 
installments in aggregate annual amounts equal to 1.25% of the original principal amount of the Senior Term Facility with the balance payable 
on the Term Loan Maturity Date. In addition, however, the Senior Term Facility provides for the right of individual lenders to extend the 
maturity date of their loans upon the request of the Company without the consent of any other lender.  

The Term Loans may be prepaid, in whole or in part, without premium or penalty, except that (a) prepayments and certain refinancings of 
the Senior Term Facility prior to August 4, 2015 will be subject to a prepayment premium of 1.0% of the principal amount prepaid and 
(b) lenders will be compensated for redeployment costs, if any. Subject to certain exceptions and provisions for the ratable sharing with 
indebtedness secured on a pari passu basis with the Senior Term Facility, the Senior Term Facility will be subject to mandatory prepayment in 
an amount equal to:  
   

   

   

Guarantees; Security  

The Company is the borrower under the Senior Term Facility. Each of the Company’s wholly-owned domestic subsidiaries, subject to 
certain exceptions (collectively, the “Subsidiary Guarantors”), guarantee the payment obligations under the Senior Term Facility.  

All obligations of the Company and each Subsidiary Guarantor under the Senior Term Facility are secured by the following: (a) a 
perfected security interest in substantially all present and after-acquired property consisting of accounts receivable, inventory and other 
property constituting the borrowing base (the “ABL Priority Collateral”), which security interest will be junior to the security interest in the 
foregoing assets securing the Senior ABL Facility; and (b) a perfected security interest in substantially all other assets of the Company and the 
Subsidiary Guarantors (other than the ABL Priority Collateral, with certain other exceptions) (the “Term Loan Priority Collateral” and, together 
with the ABL Priority Collateral, the “Collateral”), which security interest will be senior to the security interest in the foregoing assets securing 
the Senior ABL Facility.  

Interest  

The interest rates applicable to the Term Loans will be based on a fluctuating rate of interest measured by reference to either, at the 
Company’s option, (i) the greater of ( x ) an adjusted London inter-bank offered rate (adjusted for reserve requirements) and ( y ) 1.00%, plus a 
borrowing margin of 4.75%, or (ii) an alternate base rate, plus a borrowing margin of 3.75%.  

Fees  

Customary fees will be payable in respect of the Senior Term Facility.  
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  •   100% of the net proceeds (other than those that are used to purchase certain assets within a specified time period) of certain asset 
sales and certain insurance recovery events; 

  •   100% of the net proceeds of the issuance or incurrence of indebtedness (other than indebtedness permitted to be incurred under the 
Senior Term Facility unless specifically incurred to refinance a portion of the Senior Term Facility); and 

  

•   50% of annual excess cash flow for any fiscal year (beginning with the fiscal year ending December 27, 2015), such percentage to 
decrease to 25% on the attainment of a secured leverage ratio of 1.25:1.00 and to 0% on the attainment of a secured leverage ratio 
of 0.75:1.00. In addition, the Company will not be required to make an excess cash flow prepayment if such payment would result 
in available liquidity being less than $75 million. 



Covenants  

The Senior Term Facility contains a number of covenants that, among other things, limit the ability of the Company and its restricted 
subsidiaries, as described in the Term Loan Credit Agreement to: incur more indebtedness; pay dividends; redeem stock or make other 
distributions in respect of equity; make investments; create restrictions on the ability of the Company’s restricted subsidiaries that are not 
Subsidiary Guarantors to pay dividends to the Company or make other intercompany transfers; create negative pledges; create liens; transfer or 
sell assets; merge or consolidate; enter into sale leasebacks; enter into certain transactions with the Company’s affiliates; and prepay or amend 
the terms of certain indebtedness.  

The Senior Term Facility also contains certain affirmative covenants, including financial and other reporting requirements.  

Events of Default  

The Senior Term Facility provides for customary events of default, including: non-payment of principal, interest or fees; violation of 
covenants; material inaccuracy of representations or warranties; specified cross payment default and cross acceleration to other material 
indebtedness; certain bankruptcy events; certain ERISA events; material invalidity of guarantees or security interests; asserted invalidity of 
intercreditor agreements; material judgments and change of control.  

Term Loan Guaranty Agreement  

On August 4, 2014, the Company, the Subsidiary Guarantors and the Term Collateral Agent entered into a Term Loan Guaranty, whereby 
the Company and the Subsidiary Guarantors guaranteed the obligations of the Company under the Term Loan Credit Agreement, as well as 
certain cash management and hedging obligations.  

Term Loan Security Agreement  

On August 4, 2014, the Company, the Subsidiary Guarantors and the Term Collateral Agent entered into a Term Loan Security 
Agreement, whereby the Company and the Subsidiary Guarantors granted a lien to the Term Collateral Agent for the benefit of the Term Loan 
Secured Parties (as defined in the Term Loan Credit Agreement) on the Collateral.  

Term Loan Pledge Agreement  

On August 4, 2014, the Company, the Subsidiary Guarantors and the Term Collateral Agent entered into a Term Loan Pledge Agreement, 
whereby the Company and the Subsidiary Guarantors pledged certain Collateral for the benefit of the Term Loan Secured Parties.  

The foregoing descriptions of the Term Loan Credit Agreement and the related Term Loan Guaranty, Term Loan Security Agreement and 
Term Loan Pledge Agreement do not purport to be complete and are qualified in their entirety by reference to the full text of the Term Loan 
Credit Agreement, Term Loan Guaranty, Term Loan Security Agreement and Term Loan Pledge Agreement, which are filed as Exhibits 10.11, 
10.12, 10.13 and 10.14, respectively, to this Current Report on Form 8-K and incorporated herein by reference.  

Senior ABL Facility  

On August 4, 2014, the Company and the Subsidiary Guarantors, in their capacities as borrowers thereunder, entered into a credit 
agreement (the “ABL Credit Agreement”) with Bank of America, N.A., as administrative agent, collateral agent (in such capacity, the “ABL 
Collateral Agent”), swing line lender and l/c issuer and the lenders party thereto, providing for the Senior ABL Facility. The Senior ABL 
Facility provides for senior secured revolving loans and letters of credit of up to a maximum aggregate principal amount of $140 million 
(subject to availability under a borrowing base). Extensions of credit under the Senior ABL Facility will be limited by a borrowing base 
calculated periodically and described below.  

Up to $75 million of availability under the Senior ABL Facility is available for letters of credit and up to $15 million of availability under 
the Senior ABL Facility is available for swingline loans. The Senior ABL Facility also permits the Company to increase the commitments 
under the Senior ABL Facility by up to $75 million.  
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The “borrowing base” is defined in the ABL Credit Agreement as, at any time, the sum of (i) 85% of eligible accounts receivable (with 
such percentage reduced under certain circumstances), plus (ii) the lesser of ( x ) 10% of aggregate commitments and ( y ) 70% of the lower of 
cost and market value (determined based on the RISI index) of eligible inventory, plus (iii) qualified cash, minus (iv) availability reserves, 
which may include, such availability reserves as the ABL Administrative Agent, in its permitted discretion, deems appropriate at such time.  

Maturity; Prepayments  

The Senior ABL Facility will mature on August 4, 2019. In addition, however, the Senior ABL Facility provides for the right of 
individual lenders to extend the termination date of their commitments upon the request of the Company without the consent of any other 
lender.  

The Senior ABL Facility may be prepaid at the Company’s option at any time without premium or penalty (except for lender’s 
redeployment costs, if any) and will be subject to mandatory prepayment if the outstanding Senior ABL Facility exceeds either the aggregate 
commitments with respect thereto or the current borrowing base, in an amount equal to such excess. Mandatory prepayments do not result in a 
permanent reduction of the lenders’ commitments under the Senior ABL Facility.  

Guarantees; Security  

The Company and the Subsidiary Guarantors are the borrowers under the Senior ABL Facility. The Company and the Subsidiary 
Guarantors guarantee the payment obligations under the Senior ABL Facility.  

All obligations of the Company and each Subsidiary Guarantor under the Senior ABL Facility are secured by the following: (a) a 
perfected security interest in the ABL Priority Collateral, which security interest will be senior to the security interest in such collateral 
securing the Senior Term Facility; and (b) a perfected security interest in the Term Loan Priority Collateral, which security interest will be 
junior to the security interest in such collateral securing the Senior Term Facility.  

Interest  

Until the date that is one day before the maturity date of the Senior ABL Facility, at the option of the applicable borrower, the interest 
rates applicable to the loans under the Senior ABL Facility will be based on either, at the Company’s option (i) an adjusted London inter-bank 
offered rate (adjusted for reserve requirements), plus a borrowing margin of 1.50% or (ii) an alternate base rate, plus a borrowing margin of 
0.50%.  

Fees  

Customary fees will be payable in respect of the Senior ABL Facility, including commitment fees of 0.25% and letter of credit fees.  

Covenants  

The Senior ABL Facility contains a number of covenants that, among other things, limit or restrict the ability of the Company and its 
restricted subsidiaries as described in the ABL Credit Agreement to: incur more indebtedness; pay dividends; redeem stock or make other 
distributions in respect of equity; make investments; create restrictions on the ability of the Company’s restricted subsidiaries that are not 
Subsidiary Guarantors to pay dividends to the Company or make other intercompany transfers; create negative pledges; enter into certain 
transactions with the Company’s affiliates; and prepay or amend the terms of certain indebtedness.  

In addition, if the Company’s Availability (as defined in the ABL Credit Agreement) under the Senior ABL Facility falls below the 
greater of $14 million and 10% of the lesser of the aggregate revolving commitments and the Borrowing Base, the Company will be required to 
maintain a Fixed Charge Coverage Ratio of at least 1.0:1.0, as defined in the Senior ABL Facility.  
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The Senior ABL Facility also contains certain affirmative covenants, including financial and other reporting requirements.  

Events of Default  

The Senior ABL Facility also provides for customary events of default, including: non-payment of principal, interest or fees; violation of 
covenants; material inaccuracy of representations or warranties; specified cross default and cross acceleration to other material indebtedness; 
certain bankruptcy events; certain ERISA events; material invalidity of guarantees or security interest; asserted invalidity of intercreditor 
agreements; material judgments; and change of control.  

ABL Guaranty  

On August 4, 2014, the Company, the Subsidiary Guarantors and the ABL Collateral Agent entered into an ABL Guaranty, whereby the 
Company and the Subsidiary Guarantors guaranteed the obligations of the Company and the Subsidiary Guarantors under the ABL Credit 
Agreement, as well as certain cash management and hedging obligations.  

ABL Security Agreement  

On August 4, 2014, the Company, the Subsidiary Guarantors and the ABL Collateral Agent entered into an ABL Security Agreement, 
whereby the Company and the Subsidiary Guarantors grant a lien to the ABL Collateral Agent for the benefit of the ABL Secured Parties (as 
defined in the ABL Credit Agreement) on the Collateral.  

ABL Pledge Agreement  

On August 4, 2014, the Company, the Subsidiary Guarantors and the ABL Collateral Agent entered into an ABL Pledge Agreement, 
whereby the Company and the Subsidiary Guarantors pledged certain Collateral for the benefit of the ABL Secured Parties.  

The foregoing descriptions of the ABL Credit Agreement and the related ABL Guaranty, ABL Security Agreement and ABL Pledge 
Agreement do not purport to be complete and are qualified in their entirety by reference to the full text of the ABL Credit Agreement, ABL 
Guaranty, ABL Security Agreement and ABL Pledge Agreement, which are filed as Exhibits 10.15, 10.16, 10.17 and 10.18, respectively, to 
this Current Report on Form 8-K and incorporated herein by reference.  

Intercreditor Agreement  

On August 4, 2014, the ABL Collateral Agent and the Term Collateral Agent entered into, and the Company and the Subsidiary 
Guarantors acknowledged, an intercreditor agreement governing the relative priorities of their respective security interests in the Collateral and 
certain other matters relating to the administration of security interests.  

Letter of Credit Agreement  

On August 4, 2014, the Company and JPMorgan Chase Bank, N.A., as l/c issuer (the “L/C Issuer”) entered into the Letter of Credit 
Agreement. The Letter of Credit Agreement provides for the issuance of standby letters of credit of up to a maximum aggregate principal face 
amount of $30 million.  

The Letter of Credit Agreement permits the Company, at the sole discretion of L/C Issuer, to request to increase the amount available to 
be issued under the Letter of Credit Agreement up to an aggregate maximum face amount of $50 million.  
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Termination Date; Prepayments  

The Letter of Credit Agreement is scheduled to terminate on August 4, 2019, provided that the L/C Issuer may, in its sole discretion, 
extend the scheduled termination date.  

Security  

The Company’s obligations under the Letter of Credit Agreement are secured in favor of the L/C Issuer by a first priority security interest 
in a specified cash collateral account.  

Fees  

Customary fees will be payable in respect of the Letter of Credit Agreement.  

Covenants  

The Letter of Credit Agreement contains certain affirmative covenants, including financial and other reporting requirements.  

Events of Default  

The Letter of Credit Agreement also provides for customary events of default, including: non-payment; violation of covenants; material 
inaccuracy of representations and warranties; specified cross-default to other material indebtedness; certain bankruptcy events; material 
invalidity of credit documents and failure to satisfy the minimum collateral condition.  

The foregoing description of the Letter of Credit Agreement does not purport to be complete and is qualified in its entirety by reference to 
the full text of the Letter of Credit Agreement, which is filed as Exhibit 10.19 to this Current Report on Form 8-K and incorporated herein by 
reference.  

JPMorgan Chase Bank, N.A. and Bank of America, N.A. have engaged in, and may in the future engage in, investment banking and other 
commercial dealings in the ordinary course of business with the Company and its affiliates. They have received, or may in the future receive, 
customary fees and commissions for these transactions.  

Registration Rights Agreement  

In connection with the Spin-off, on August 4, 2014, the Company, investment funds affiliated with Oaktree Capital Management, L.P. 
(the “Oaktree Funds”), entities affiliated with JPMorgan Chase Bank, N.A. (the “JPMorgan Entities”) and investment funds managed by 
Angelo, Gordon & Co., L.P. (the “Angelo Gordon Funds”, and together with the Oaktree Funds and the JPMorgan Entities, the “Stockholders”) 
entered into a registration rights agreement (the “Registration Rights Agreement”), which granted the Stockholders specified demand and 
piggyback registration rights with respect to the Company’s securities. Under the Registration Rights Agreement, the Company is required to 
use reasonable best efforts to effect the registration under the Securities Act of 1933, as amended (the “Securities Act”), of its common stock as 
requested by the holders of its securities that are a party to the Registration Rights Agreement, at the Company’s expense. In addition, if the 
Company determines to register its common stock under the Securities Act, such holders will have the right to require the Company to use its 
reasonable best efforts to include in its registration statement shares of its common stock held by them, subject to certain limitations. The 
Registration Rights Agreement also provides for the Company to indemnify certain of its stockholders in connection with the registration of its 
common stock.  

The demand and piggyback rights described below will commence six-months after the Distribution Date. The Company is not required 
to effect, (i) with respect to the Oaktree Funds, more than five demand registrations, (ii) with respect to the JPMorgan Entities, more than three 
demand registrations, and (iii) with respect to the Angelo Gordon Funds, more than three demand registrations. Generally, in an underwritten 
offering, the managing underwriter, if any, has the right, subject to market conditions, to limit the number of shares such holders may include.  
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Demand Registration Rights. Under the terms of the Registration Rights Agreement, the Stockholders may make a written request to the 
Company for the registration of the offer and sale of all or part of the shares subject to such registration rights, or Registrable Securities (as 
defined in the Registration Rights Agreement), provided that the Registrable Securities to be registered under a “long-form” registration on 
Form S-1 have an aggregate market value, based upon the offering price to the public, equal to at least $20 million. If the Company is eligible 
to file a registration statement on Form S-3 or any successor form with similar “short-form” disclosure requirements, the Stockholders may 
make a written request to the Company for the registration of the offer and sale of all or part of the Registrable Securities, provided that the 
Registrable Securities to be registered under such short-form registration have an aggregate market value, based upon the offering price to the 
public, equal to at least $20 million. The Registration Rights Agreement also provides for “take down” offerings, provided that the Registrable 
Securities proposed to be offered have an aggregate market value, based on the offering price to the public, equal to at least $20 million.  

Piggyback Registration Rights. If the Company registers the offer and sale of its common stock (other than pursuant to a demand 
registration or in connection with registration on Form S-4 and Form S-8 or any successor or similar forms, or relating solely to the sale of debt 
or convertible debt instruments) either on its behalf or on the behalf of other security holders, the holders of the Registrable Securities under the 
Registration Rights Agreement are entitled to include their Registrable Securities in the registration. The managing underwriters of any 
underwritten offering may limit the number of Registrable Securities included in the underwritten offering if the underwriters believe that 
including these shares would have a materially adverse effect on the offering. If the number of Registrable Securities is limited by the 
managing underwriter, the securities to be included first in the registration will depend on whether the Company or certain holders of the 
Company’s securities initiate the piggyback registration.  

This foregoing description of the Registration Rights Agreement is qualified in its entirety by reference to the full text of the Registration 
Rights Agreement, which is included as Exhibit 10.4 to this Current Report on Form 8-K and incorporated herein by reference.  

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

The information contained in Item 1.01 concerning the Company’s direct financial obligations under the Term Loan Credit Agreement, 
ABL Credit Agreement, the Letter of Credit Agreement and the related agreements is hereby incorporated herein by reference.  

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

(b) Effective August 4, 2014, in connection with the Spin-off, Steven Berns resigned as President and Chief Executive Officer of the 
Company.  

(c) On August 4, 2014, as described in the Registration Statement, in connection with the Spin-off, the following officers were appointed, 
effective immediately:  
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  •   John H. Griffin, Jr.—President and Chief Executive Officer 

  •   John B. Bode—Executive Vice President and Chief Financial Officer 

  •   Howard Greenberg—Publisher and Chief Executive Officer, Orlando Sentinel and Sun-Sentinel 

  •   Tony Hunter—Publisher and Chief Executive Officer, Chicago Tribune Company 

  •   Timothy E. Ryan—Publisher and Chief Executive Officer, The Baltimore Sun and The Morning Call 

  •   Julie K. Xanders—Executive Vice President and General Counsel 



The section of the Registration Statement entitled “Management—Directors and Executive Officers”, which contains the biographical 
information on each officer, is incorporated herein by reference.  

(d) On August 3, 2014, the Company’s Board of Directors (the “Board”) increased the size of the Board from three to six and accepted 
the resignations of Steven Berns and Edward Lazarus as directors, effective August 4, 2014. To fill the five vacancies resulting from the 
increase in size of the Board and the resignations, the Board appointed John H. Griffin, Jr., Eddy W. Hartenstein, David E. Dibble, Renetta 
McCann and Ellen Taus as directors, effective August 4, 2014. Mr. Dibble and Ms. Taus have been named members of the Audit Committee, 
joining Philip G. Franklin, who was previously named as a member of the Audit Committee on July 24, 2014. Mr. Dibble, Ms. McCann and 
Ms. Taus have been named members of the Compensation Committee. Ms. McCann has been named a member of the Nominating and 
Corporate Governance Committee, joining Mr. Franklin, who was previously named as a member of the Nominating and Corporate 
Governance Committee, effective August 4, 2014. Mr. Hartenstein was appointed as Chairman of the Board.  

Mr. Dibble, Ms. McCann and Ms. Taus, as non-employee directors, will receive the director compensation described in the Registration 
Statement.  

There are no arrangements or understandings between any of Mr. Griffin, Mr. Hartenstein, Mr. Dibble, Ms. McCann and Ms. Taus and 
any other person pursuant to which such individual was selected as a director. There are no transactions involving any of Mr. Griffin, 
Mr. Hartenstein, Mr. Dibble, Ms. McCann and Ms. Taus that would be required to be reported under Item 404(a) of Regulation S-K.  

On August 6, 2014, the Board approved an additional feature of our director compensation program that will permit our non-employee 
directors to either (x) convert all or a portion of their annual cash and equity retainer into deferred stock units covering shares of the Company’s 
common stock to be settled on the earlier of a termination of board service or a qualifying change in control or (y) convert all or a portion of 
their cash retainer into unrestricted shares of the Company’s common stock. In either case, the conversion will be determined at the fair market 
value of a share of the Company’s common stock on the grant date, and the converted equity award will be granted under the Omnibus 
Incentive Plan.  

(e) On April 1, 2014, the Compensation Committee of Tribune Media, the sole stockholder of the Company prior to the Spin-off, 
approved the Tribune Publishing Company 2014 Omnibus Incentive Plan (the “Omnibus Incentive Plan”), which was then ratified by Tribune 
Media’s Board of Directors and the Company’s Board. The total number of shares of the Company’s common stock that may be issued under 
the Omnibus Incentive Plan, subject to certain adjustment provisions, is 2,542,361 shares. The Company may grant options, SARs, stock 
purchase rights, restricted shares, restricted stock units, dividend equivalents, deferred share units, performance shares, performance units and 
other equity-based awards under the Omnibus Incentive Plan. Awards may be granted under the Omnibus Incentive Plan to any employee, 
director, consultant or other service provider of the Company or a subsidiary of the Company. In addition, the Omnibus Incentive Plan provides 
for the assumption of certain awards pursuant to the conversion of awards granted under the Tribune Company 2013 Equity Incentive Plan, as 
described in the EMA.  

The foregoing description of the Omnibus Incentive Plan does not purport to be complete and is qualified in its entirety by reference to 
the full text of the Omnibus Incentive Plan, which was included as Exhibit 10.5 to the Company’s registration statement on Form S-8, filed on 
August 7, 2014, and incorporated herein by reference.  

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year  

On August 1, 2014, the Company amended and restated its Certificate of Incorporation (the “Amended and Restated Certificate of 
Incorporation”) and amended and restated its By-laws (the “Amended and Restated By-laws”). A description of the material terms of each can 
be found in the section of the Registration Statement entitled “Description of Capital Stock,” and is incorporated herein by reference. In 
addition, the descriptions of the foregoing are qualified in their entirety by reference to the complete terms and conditions of the Company’s 
Amended and Restated Certificate of Incorporation and Amended and Restated By-laws, which were included as Exhibits 3.1 and 3.2, 
respectively, to the Company’s registration statement on Form S-8, filed on August 7, 2014, and incorporated herein by reference.  
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Item 9.01 Financial Statements and Exhibits  

(d) Exhibits  

The following exhibits are being filed with this Current Report on Form 8-K.  
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Exhibit 
No.    Description 

  2.1 
   

Separation and Distribution Agreement, between Tribune Publishing Company and Tribune Media Company, dated as of August 3, 
2014. 

  3.1 
   

Amended and Restated Certificate of Incorporation of Tribune Publishing Company (incorporated by reference to Exhibit 3.1 to the 
Tribune Publishing Company Registration Statement on Form S-8 (File No. 333-197932). 

  3.2 
   

Amended and Restated By-laws of Tribune Publishing Company (incorporated by reference to Exhibit 3.2 to the Tribune 
Publishing Company Registration Statement on Form S-8 (File No. 333-197932). 

10.1    Transition Services Agreement, between Tribune Publishing Company and Tribune Media Company, dated as of August 4, 2014. 

10.2    Tax Matters Agreement, between Tribune Publishing Company and Tribune Media Company, dated as of August 4, 2014. 

10.3    Employee Matters Agreement, between Tribune Publishing Company and Tribune Media Company, dated as of August 4, 2014. 

10.4 
   

Registration Rights Agreement, between Tribune Publishing Company and the Stockholders party thereto, dated as of August 4, 
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SEPARATION AND DISTRIBUTION AGREEMENT  

This SEPARATION AND DISTRIBUTION AGREEMENT (this “ Agreement ”), is made as of August 3, 2014, by and between Tribune 
Media Company, a Delaware corporation (“ Distributing ”) and Tribune Publishing Company, a Delaware corporation (“ Publishing ” and, 
together with Distributing, the “ Parties ,” and each a “ Party ”).  

WHEREAS, Distributing, through certain of its Subsidiaries, is currently engaged in the Publishing Business;  

WHEREAS, the Distributing Board has determined that it is in the best interests of Distributing and its stockholders to separate from 
Distributing the Publishing Business, which shall be owned, operated and conducted, directly or indirectly, by Publishing;  

WHEREAS, in furtherance of the foregoing, the Distributing Board has determined that it is in the best interests of Distributing and its 
stockholders for Distributing and certain of its Subsidiaries to enter into a series of transactions in the manner provided in this Agreement and 
the Ancillary Agreements whereby:  

(i) ( x ) Distributing will, directly or indirectly through its Subsidiaries, own all of the Distributing Business Assets and assume (or retain) 
all of the Distributing Liabilities, and ( y ) Publishing will, directly or indirectly through its Subsidiaries, own all of the Publishing 
Business Assets and assume (or retain) all of the Publishing Liabilities;  

(ii) Holders of Distributing Common Stock and Distributing Warrants will receive (without consideration being paid by such holders), on 
a pro rata basis, 98.5% of the outstanding shares of Publishing Common Stock and Distributing will retain 1.5% of the outstanding shares 
of Publishing Common Stock;  

WHEREAS, in connection with the Distribution, Publishing will enter into a credit agreement with a group of financial institutions 
providing for a senior credit facility (the “ Senior Credit Facility ”) consisting of a term loan facility and revolving credit facility; and  

WHEREAS, immediately prior to the Distribution, Publishing will pay a cash dividend to Distributing using all or a portion of the 
proceeds of the borrowings under the Senior Credit Facility.  

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be 
legally bound hereby, the Parties hereby agree as follows:  



ARTICLE I  

DEFINITIONS AND INTERPRETATION  

Section 1.1 Certain Defined Terms . For purposes of this Agreement:  

“ Action ” means any demand, claim, counterclaim, action, suit, arbitration, inquiry, proceeding or investigation, in each case brought by 
or pending before any Governmental Authority or any federal, state, local, foreign or international arbitration or mediation tribunal.  

“ Affiliate ” means, with respect to any specified Person, any other Person that directly, or indirectly through one or more intermediaries, 
controls, is controlled by, or is under common control with, such specified Person; provided , that except where the context indicates otherwise, 
for purposes of this Agreement, ( i ) no member of the Distributing Group shall be deemed to be an Affiliate of any member of the Publishing 
Group, and ( ii ) no member of the Publishing Group shall be deemed to be an Affiliate of any member of the Distributing Group.  

“ Agreement ” has the meaning set forth in the preamble.  

“ Allowed Claims ” has the meaning set forth in the Plan of Reorganization.  

“ Ancillary Agreements ” means  
   

   

   

   

   

   

   

   

“ Assets ” means, with respect to any Person, the assets, properties, claims and rights (including, goodwill) of any kind, of such Person, 
wherever located (including in the possession of vendors or other Persons or elsewhere), whether tangible or intangible, real, personal or 
mixed, or accrued or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on the books and 
records or financial statements of such Person, including, but not limited to, the following:  
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  (i) the Transition Services Agreement; 

  (ii) the Tax Matters Agreement; 

  (iii) the Employee Matters Agreement; 

  (iv) the Publishing Registration Rights Agreement; 

  (v) the IP Cross License Agreement; 

  (vi) the Trademark License Agreement; 

  (vii) the Content Sharing Agreement; and 

  (viii) the Patent License Agreement. 

  (i) all accounting and other Records, whether in paper, microfilm, microfiche, computer tape or disk, magnetic tape or any other 
form; 



   

   

   

   

   

   

   

   

   

   

   

“ Bankruptcy Administration Costs and Activities ” means all actions and all associated costs necessary to conduct the ordinary course 
administration of the Bankruptcy Proceedings, including, without limitation, ( i ) preparing, filing, noticing and prosecuting all pleadings to 
extend claims objection deadlines in the Bankruptcy Proceedings, ( ii ) the services performed by the claims and noticing agent in the 
Bankruptcy Proceedings, ( iii ) maintaining the informational website relating to the Bankruptcy Proceedings, ( iv ) preparing, filing, noticing 
and prosecuting all pleadings to administratively close some or all of the Bankruptcy Proceedings and ( v ) the handling, negotiation, 
resolution, and/or adjudication of the Actions asserted by the Litigation Trustee (as defined in the Plan of Reorganization) in connection with 
the Bankruptcy Proceedings ( excluding , for the avoidance of doubt, ( A ) all obligations to pay or otherwise satisfy any and all Allowed 
Claims in the Bankruptcy Proceedings, ( B ) responsibility for the costs and expenses incurred in connection with the handling, negotiation, 
resolution, and/or adjudication of the proofs of claim filed in the Bankruptcy Proceedings, ( C ) responsibility for the  
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  (ii) all interests in real property; 

  

(iii) all interests in any capital stock or other equity interests of any Subsidiary or any other Person, all bonds, notes, debentures or 
other securities issued by any Subsidiary or any other Person, all loans, advances or other extensions of credit or capital 
contributions to any Subsidiary or any other Person and all other investments in securities of any Person, and all rights as a 
partner, joint venturer or participant; 

  (iv) all deposits, letters of credit and performance and surety bonds; 

  (v) all Intellectual Property and tangible embodiments thereof; 

  (vi) all Information; 

  (vii) all prepaid expenses, trade accounts and other accounts and notes receivable; 

  (viii) all rights under Contracts, all claims or rights against any Person, choses in action or similar rights, whether accrued or contingent, 
whether in tort, contract or otherwise and whether arising by way of counterclaim or otherwise; 

  (ix) subject to Section 8.1(b) , all rights under insurance policies and all rights in the nature of insurance, indemnification or 
contribution; 

  (x) all licenses, permits, approvals and authorizations which have been issued by any Governmental Authority and all pending 
applications therefor; 

  (xi) all cash and cash equivalents, bank accounts, lock boxes and other deposit arrangements; 

  (xii) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements; and 

  (xiii) all goodwill as a going concern and other intangible properties. 



costs and expenses incurred in connection with the handling, negotiation, resolution, and/or adjudication of the Actions asserted in the 
Bankruptcy Proceedings relating to the third-party appeals of the confirmation of the Plan of Reorganization and ( D ) all actions and costs 
described in Section 9.3(a) and Section 9.3(c) ).  

“ Bankruptcy Indemnification Claims ” means any and all Actions asserted in the Bankruptcy Proceedings by ( i ) then-current or former 
directors or officers of any entity asserting rights of indemnification from any such entity, and ( ii ) Valuation Research Corporation asserting 
rights of indemnification, in each case, without regard to the entity against which the pertinent Action was asserted by the claimant in the 
Bankruptcy Proceedings.  

“ Bankruptcy Proceedings ” means the proceedings commenced by any entity on December 8, 2008 (or, in the case of Tribune CNLBC, 
LLC, on October 12, 2009) that were jointly administered under the caption In re Tribune Company , Case No. 08-13141 (KJC) in the United 
States Bankruptcy Court for the District of Delaware.  

“ Business ” means either the Distributing Business or the Publishing Business, as the context requires.  

“ Business Day ” means any day that is not a Saturday, a Sunday, or any other day on which banks are required or authorized by Law to 
be closed in the City of New York.  

“ Business Separation ” has the meaning set forth in Section 2.1 .  

“ CareerBuilder ” has the meaning set forth in Section 5.10 .  

“ Code ” means the Internal Revenue Code of 1986, as amended from time to time, together with the rules and regulations promulgated 
thereunder.  

“ Confidential Information ” has the meaning set forth in Section 6.5(a) .  

“ Consents ” means any consents, waivers or approvals from, or notification requirements to, any Person other than a Governmental 
Authority or a member of either Group.  

“ Content Sharing Agreement ” means the Content Sharing Agreement, effective as of immediately following the Distribution Effective 
Time, by and between Distributing and Publishing.  

“ Contract ” means any contract, agreement, lease, commitment, license, consensual obligation, promise or undertaking (whether written 
or oral and whether express or implied) that is legally binding on any Person or any part of its property under applicable Law, including all 
claims or rights against any Person, choses in action and similar rights, whether accrued or contingent with respect to any such contract, 
agreement, lease, purchase and/or commitment, license, consensual obligation, promise or undertaking.  

“ Control ” (including the terms “ controlled by ” and “ under common control with ”), with respect to the relationship between or among 
two or more Persons, means the possession, directly or indirectly or as trustee, personal representative or executor, of the power to direct or  
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cause the direction of the affairs or management of a Person, whether through the ownership of voting securities, as trustee, personal 
representative or executor, by contract or credit arrangement or otherwise.  

“ Deferred Transfer Asset ” has the meaning set forth in Section 5.3(a) .  

“ Deferred Transfer Liability ” has the meaning set forth in Section 5.3(a) .  

“ Dispute Meeting ” has the meaning set forth in Section 11.2(b) .  

“ Dispute Notice ” has the meaning set forth in Section 11.2(b) .  

“ Disputes ” has the meaning set forth in Section 11.1 .  

“ Distributing ” has the meaning set forth in the preamble.  

“ Distributing Assumed Liabilities ” means, without duplication,  
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(i) any and all Liabilities of members of the Publishing Group as and to the extent relating to, arising out of, or resulting from 
( A ) the Distributing Business or ( B ) any Distributing Business Assets or any former Assets of any member of the Distributing 
Group ( including , for the avoidance of doubt, any Action against a member of the Publishing Group that is listed on Schedule 9.1
(b)(i) and Schedule 9.1(b)(ii) ), in each case, other than Liabilities expressly allocated to the Publishing Group pursuant to this 
Agreement or the Ancillary Agreements; 

  (ii) the Distributing Assumed Transaction Liabilities; 

  (iii) all Liabilities expressly allocated to the Distributing Group pursuant to the Ancillary Agreements; 

  (iv) the Bankruptcy Administration Costs and Activities; 

  

(v) all Liabilities arising from or relating to the presence or release of hazardous substances or other violations of, or non-compliance 
with, any applicable Environmental Laws (or permits required thereunder) at any location owned, occupied or used by the 
Publishing Business, or otherwise resulting from the operation of the Publishing Business, in each case on or prior to the 
Distribution Date, except, in each case, for ( x ) such Liabilities specifically designated as Publishing Assumed Liabilities on 
Schedule 1.1(c) or ( y ) any such Liabilities arising at a location subject to an Intercompany Lease during the term of the 
applicable Intercompany Lease (which Liabilities shall be governed by the terms of such Intercompany Lease, except for any 
Liabilities specifically designated as Publishing Assumed Liabilities on Schedule 1.1(c) ,which shall be governed by the terms of 
this Agreement); and 

  (vi) all Liabilities listed on Schedule 1.1(a) . 



“ Distributing Assumed Transaction Liabilities ” means  
   

   

“ Distributing Board ” means the board of directors of Distributing.  

“ Distributing Business ” means ( i ) the businesses and operations of any member of the Distributing Group and ( ii ) any Distributing 
Discontinued Business, in each case, other than the Publishing Business.  

“ Distributing Business Assets ” means, without duplication, any and all Assets owned by members of the Distributing Group and the 
Publishing Group (other than the Publishing Business Assets), which, for the avoidance of doubt, includes ( i ) any and all real property owned 
by any member of the Publishing Group or the Distributing Group, ( ii ) all cash and cash equivalents held by the Distributing Group and 
( iii ) all Information Technology listed on Schedule 1.1(b) .  

“ Distributing Class A Common Stock ” means the class A common stock of Distributing, par value $0.001 per share.  

“ Distributing Class B Common Stock ” means the class B common stock of Distributing, par value $0.001 per share.  

“ Distributing Common Stock ” means Distributing Class A Common Stock and Distributing Class B Common Stock.  

“ Distributing Discontinued Business ” means any businesses and operations of any member of the Distributing Group that was 
terminated, divested, discontinued, sold, abandoned, shut down or otherwise disposed of prior to the Distribution Date.  

“ Distributing Group ” means, collectively, Distributing and all of its Subsidiaries and any of its or their predecessors (other than 
members of the Publishing Group).  

“ Distributing Indemnified Party ” has the meaning set forth in Section 10.2 .  

“ Distributing Liabilities ” means, without duplication, any and all Liabilities of members of the Distributing Group and the Publishing 
Group (other than the Publishing Liabilities), which, for the avoidance of doubt, includes the Distributing Assumed Liabilities, but excludes the 
Publishing Assumed Liabilities.  

“ Distributing Litigation Matters ” means ( i ) any and all Actions that are primarily related to the Distributing Business Assets, the 
Distributing Liabilities or the Distributing Business, including all Actions listed on Schedule 9.1(b)(i) , but excluding any Joint Litigation 
Matters, and ( ii ) ( x ) all Actions listed on Schedule 9.1(b)(ii) , ( y ) any and all other Actions presently existing or that may arise in the 
Bankruptcy Proceedings that are primarily related to the Distributing Business Assets, the Distributing Liabilities or the Distributing Business 
and ( z ) all Bankruptcy Indemnification Claims.  
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  (i) the Distributing Transaction Liabilities; and 

  (ii) 50% of the Shared Transaction Liabilities. 



“ Distributing Transaction Liabilities ” means 100% of the Transaction Liabilities arising from, relating to, or derivative of any untrue 
statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading, in each case to the extent relating to the Distributing Group contained in ( x ) the 
Publishing Information Statement, ( y ) other disclosure made to the holders of Distributing Common Stock and Distributing Warrants or 
( z ) any filings made with the SEC in connection with the Transactions.  

“ Distributing Warrants ” means warrants to purchase Distributing Common Stock having an exercise price of $0.001 per share of 
Distributing Common Stock.  

“ Distribution ” has the meaning set forth in Section 4.1 .  

“ Distribution Date ” has the meaning set forth in Section 4.1 .  

“ Distribution Effective Time ” means 12:01 a.m. Eastern Time on the Distribution Date or at such other time as the Parties may agree.  

“ Distributing Record Holders ” has the meaning set forth in Section 3.2(a)(vi) .  

“ Employee Matters Agreement ” means the Employee Matters Agreement, effective as of the Distribution Date, by and between 
Distributing and Publishing, substantially in the form attached hereto as Exhibit A .  

“ Encumbrance ” means any security interest, pledge, hypothecation, mortgage, lien or encumbrance, whether or not filed, recorded or 
otherwise perfected under applicable Law.  

“ Environment ” means the ambient air, surface water, ground water, land, and surface or subsurface strata, and any medium or area 
included in the definition of “Environment” under any applicable Environmental Law.  

“ Environmental Law ” means any Law, including any international, federal, state, provincial, local, territorial or municipal Law or any 
rule or regulation promulgated by any governmental agency, tribunal or commission, governing or relating to pollution, protection of human 
health or safety as such relate to exposure to hazardous substances, the Environment or natural resources or exposure to any hazardous 
substance, hazardous waste, toxic substance, pollutant, and any other similarly described substance, including petroleum, petroleum products, 
asbestos and asbestos containing materials.  

“ Executive Committee ” has the meaning set forth in Section 11.2(a) .  

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended from time to time, together with the rules and regulations 
promulgated thereunder.  
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“ Governmental Approvals ” means any notices or reports to be submitted to, or other filings to be made with, or any consents, 
registrations, approvals, licenses, permits or authorizations to be obtained from, any Governmental Authority.  

“ Governmental Authority ” means any U.S. or non-U.S. federal, national, supranational, state, provincial, local or other government, 
governmental, regulatory or administrative authority, agency or commission or any court, tribunal or judicial or arbitral body.  

“ Group ” means the Distributing Group or the Publishing Group, as the context requires.  

“ Implementation Documents ” has the meaning set forth in Section 5.1 .  

“ Indemnified Party ” has the meaning set forth in Section 10.5(a) .  

“ Indemnifying Party ” has the meaning set forth in Section 10.5(a) .  

“ Indemnity Payment ” has the meaning set forth in Section 10.5(a) .  

“ Information ” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible 
forms, stored in any medium, including, studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, know-
how, techniques, designs, specifications, drawings, blueprints, artwork, design, research and development files, diagrams, models, prototypes, 
samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs or other software, marketing plans, customer data, cost 
information, sales and pricing data, customer prospect lists, supplier records and vendor data, correspondence and lists, product literature, 
communications by or to attorneys (including attorney-client privileged communications), memoranda and other materials prepared by 
attorneys or under their direction (including attorney work product), and other technical, financial, employee or business information or data.  

“ Information Technology ” means all hardware, computers, Software, servers, workstations, routers, hubs, switches, data, databases, data 
communications lines, network and telecommunications equipment, Internet-related information technology infrastructure and other 
information technology equipment.  

“ Intellectual Property ” means, in any and all jurisdictions throughout the world, any ( i ) trademarks, service marks, trade names, trade 
dress, Internet domain names, logos and other source identifiers and the goodwill associated with any and all of the foregoing and symbolized 
thereby (“ Marks ”), ( ii ) copyrights and copyrightable works, ( iii ) rights in Software and Internet websites, ( iv ) registrations and 
applications to register or renew the registration of any of the foregoing, ( v ) patents and patent applications, including all reissues, divisions, 
renewals, extensions, provisionals, continuations and continuations-in-part thereof, ( vi ) Trade Secrets and any rights therein and thereto and 
( vii ) all other intellectual property rights.  

“ Intercompany Accounts ” means all accounts receivable and accounts payable between one or more members of the Publishing Group, 
on the one hand, and one or more members of the Distributing Group, on the other hand.  
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“ Intercompany Agreements ” means this Agreement, the Ancillary Agreements and the other agreements, arrangements, commitments or 
understandings, whether or not in writing, solely between one or more members of the Publishing Group, on the one hand, and one or more 
members of the Distributing Group, on the other hand ( excluding , for the avoidance of doubt, Shared Contracts).  

“ Intercompany Leases ” has the meaning set forth in Section 2.2(b) .  

“ Internal Control Audit and Management Assessments ” has the meaning set forth in Section 7.2 .  

“ Internal Reorganization ” has the meaning set forth in Section 2.1(a) .  

“ IP Cross License Agreement ” means the Intellectual Property License Agreement, effective as of immediately following the 
Distribution Effective Time, by and between Distributing and Publishing.  

“ Joint Litigation Matters ” means any and all Actions in respect of any Shared Transaction Liabilities.  

“ Law ” means any U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law, ordinance, regulation, 
rule, code, order, license, permit, authorization, approval, consent, decree, injunction, binding judicial or administrative interpretation or other 
requirement (including, common law), in each case, enacted, promulgated, issued or entered by a Governmental Authority.  

“ Letters of Credit ” has the meaning set forth in Section 5.9 .  

“ Liabilities ” or “ Liability ” means with respect to any Person, any and all claims, debts, demands, actions, causes of action, suits, 
damages, costs, obligations, accruals, accounts payable, reckonings, bonds, indemnities and similar obligations, agreements, promises, 
guarantees, make whole agreements and similar obligations, and other liabilities and requirements of such Person, including all contractual 
obligations, whether accrued or fixed, absolute or contingent, matured or unmatured, liquidated or unliquidated, reserved or unreserved, known 
or unknown, or determined or determinable, whenever arising and including those arising under any Law, Action, threatened or contemplated 
Action, order or consent decree of any Governmental Authority or any award of any arbitrator or mediator of any kind, and those arising under 
any Contract, including those arising under this Agreement, in each case, whether or not recorded or reflected or required to be recorded or 
reflected on the books and records or financial statements of any Person. For the avoidance of doubt, Liabilities shall include attorneys’ fees, 
the costs and expenses of all demands, assessments, judgments, settlements and compromises, and any and all other costs and expenses 
whatsoever reasonably incurred in connection with anything contemplated by the preceding sentence.  

“ Marks ” has the meaning set forth in the definition of Intellectual Property.  

“ Modified Affiliate Agreement ” has the meaning set forth in Section 5.10 .  
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“ Overlapping Fiscal Year ” has the meaning set forth in Section 7.1(a) .  

“ Party ” or “ Parties ” has the meaning set forth in the preamble.  

“ Patent License Agreement ” means the Patent License Agreement, effective as of immediately following the Distribution Effective 
Time, by and between Distributing and Publishing.  

“ Person ” means any individual, partnership, firm, corporation, limited liability company, association, trust, joint venture, unincorporated 
organization, other entity or Governmental Authority, as well as any syndicate or group that would be deemed to be a person under Section 13
(d)(3) of the Exchange Act.  

“ Plan of Reorganization ” means the Fourth Amended Joint Plan of Reorganization for Tribune Company and Its Subsidiaries Proposed 
by the Debtors (as defined therein), the Official Committee of Unsecured Creditors (as defined therein), Oaktree Capital Management, L.P., 
Angelo, Gordon & Co., L.P., and JPMorgan Chase Bank, N.A., dated July 19, 2012 (as the same may be amended, modified or supplemented 
from time to time in accordance with the terms and provisions thereof).  

“ PLR ” has the meaning set forth in Section 3.2(a)(iii) .  

“ Public Filings ” has the meaning set forth in Section 7.1(d) .  

“ Publishing ” has the meaning set forth in the preamble.  

“ Publishing Annual Financial Statements ” has the meaning set forth in Section 7.1(c) .  

“ Publishing Assumed Liabilities ” means, without duplication,  
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(i) any and all Liabilities of members of the Distributing Group as and to the extent relating to, arising out of, or resulting from 
( A ) the Publishing Business, or ( B ) any Publishing Business Assets or any former Assets of any member of the Publishing 
Group ( including , for the avoidance of doubt, any Action against a member of the Distributing Group that is listed on Schedule 
9.1(a)(i) and Schedule 9.1(a)(ii) ), in each case, other than the Distributing Assumed Liabilities; 

  (ii) the Publishing Assumed Transaction Liabilities; 

  (iii) all Liabilities expressly allocated to the Publishing Group pursuant to this Agreement or the Ancillary Agreements; 

  (iv) notwithstanding anything to the contrary in any Intercompany Lease, all Liabilities listed on Schedule 1.1(c) ; and 

  (v) except for any Liabilities specifically designated as Publishing Liabilities (disregarding this clause (v)  of the definition of 
Publishing Assumed Liabilities) or Distributing Assumed Liabilities pursuant to the terms of this Agreement or  



“ Publishing Assumed Transaction Liabilities ” means  
   

   

“ Publishing Business ” means ( i ) the businesses and operations of the Publishing Group, including the business and operations of 
Publishing as more fully described in the Publishing Information Statement, and ( ii ) any Publishing Discontinued Business.  

“ Publishing Business Assets ” means, without duplication,  
   

   

“ Publishing Common Stock ” means the common stock of Publishing, par value $0.001 per share.  

“ Publishing Discontinued Business ” means any businesses and operations of any member of the Publishing Group that was terminated, 
divested, discontinued, sold, abandoned, shut down or otherwise disposed of prior to the Distribution Date.  
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any Ancillary Agreement, any and all other Liabilities of the Distributing Group as of the Distribution Effective Time 
( A ) reflected on the Publishing Pro Forma Balance Sheet, or ( B ) if acquired by, or allocated to, either Group after the date of the 
Publishing Pro Forma Balance Sheet, are of a nature or type that would have been reflected on the combined balance sheet of the 
Publishing Group if such balance sheet were prepared as of the time of the Business Separation using the same principles and 
accounting policies under which the Publishing Pro Forma Balance Sheet was prepared, to the extent used primarily in the 
operation of the Publishing Business and subject to the discharge of any such Liabilities subsequent to the date of the Publishing 
Pro Forma Balance Sheet (it being understood that ( x ) the Publishing Pro Forma Balance Sheet shall be used to determine the 
types of, and methodologies used to determine, those Liabilities that are included in the definition of Publishing Liabilities 
pursuant to this clause (v)  and ( y ) the amounts set forth on the Publishing Pro Forma Balance Sheet with respect to any 
Liabilities shall not be treated as limitations on the amounts of such Liabilities that shall be included in the definition of Publishing 
Liabilities pursuant to this clause (v) ). 

  (i) the Publishing Transaction Liabilities; and 

  (ii) 50% of the Shared Transaction Liabilities. 

  (i) all of the issued and outstanding capital stock or other equity interests of members of the Publishing Group, other than Publishing; 
and 

  

(ii) all of the right, title and interest in and to any and all Assets owned by members of the Publishing Group after giving effect to the 
Ancillary Agreements and the transactions contemplated by this Agreement (including Section 2.1 ) and for the avoidance of 
doubt, including the Publishing Transferred Assets, but excluding ( x ) any and all real property owned by any member of the 
Publishing Group or the Distributing Group and ( y ) any Deferred Transfer Assets that would otherwise be Distributing Business 
Assets. 



“ Publishing Group ” means, collectively, Publishing, Publishing Holdco, the Publishing Operating Entities and all other direct or indirect 
Subsidiaries of Publishing Holdco and any predecessors of any of the foregoing.  

“ Publishing Holdco ” means Tribune Publishing Company, LLC.  

“ Publishing Holdco Contribution ” has the meaning set forth in Section 2.1(b) .  

“ Publishing Indemnified Party ” has the meaning set forth in Section 10.3 .  

“ Publishing Information Statement ” means the Information Statement, dated July 21, 2014 of Distributing and Publishing, relating to the 
Transactions.  

“ Publishing Liabilities ” means, without duplication,  
   

   

“ Publishing Litigation Matters ” means ( i ) any and all Actions that are primarily related to the Publishing Business Assets, the 
Publishing Liabilities or the Publishing Business, including all Actions listed on Schedule 9.1(a)(i) , but excluding any Joint Litigation Matters, 
and ( ii ) ( x ) all Actions listed on Schedule 9.1(a)(ii) and ( y ) any and all other Actions presently existing or that may arise in the Bankruptcy 
Proceedings that are primarily related to the Publishing Business Assets, the Publishing Liabilities or the Publishing Business, but excluding 
the Bankruptcy Indemnification Claims.  

“ Publishing Operating Entities ” means ( i ) The Morning Call, LLC, a Delaware limited liability company, ( ii ) Chicago Tribune 
Company, LLC, a Delaware limited liability company, ( iii ) Chicagoland Publishing Company, LLC, a Delaware limited liability company, 
( iv ) Tribune Direct Marketing, LLC, a Delaware limited liability company, ( v ) The Baltimore Sun Company, LLC, a Delaware limited 
liability company, ( vi ) Orlando Sentinel Communications Company,  
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(i) any and all Liabilities of members of the Publishing Group after giving effect to the Ancillary Agreements and the transactions 
contemplated by this Agreement (including Section 2.1 ), including the Publishing Assumed Liabilities, but excluding the 
( A ) Distributing Assumed Liabilities, ( B ) any Liabilities for which members of the Publishing Group are entitled to 
indemnification from the Distributing Group pursuant to the Tax Matters Agreement and ( C ) any Deferred Transfer Liabilities 
that would otherwise be Distributing Liabilities; and 

  

(ii) any and all Liabilities to the extent relating to, arising out of or resulting from, ( A ) any Publishing Business Asset, including any 
and all Liabilities of the members of the Publishing Group, ( B ) the operation or conduct of the Publishing Business, as conducted 
at any time prior to the Distribution (including any Liability relating to, arising out of or resulting from any act or failure to act by 
any Representative (whether or not such act or failure to act is or was within such Person’s authority), to the extent such act or 
failure to act relates to the Publishing Business), and ( C ) the operation or conduct of any business by any member of the 
Publishing Group at any time after the Distribution (including any Liability relating to, arising out of or resulting from any act or 
failure to act by any Representative (whether or not such act or failure to act is or was within such Person’s authority)). 



LLC, a Delaware limited liability company, ( vii ) Los Angeles Times Communications LLC, a Delaware limited liability company, 
( viii ) Builder Media Solutions, LLC, a Delaware limited liability company, ( ix ) California Community News, LLC, a Delaware limited 
liability company, ( x ) The Daily Press, LLC, a Delaware limited liability company, ( xi ) The Hartford Courant Company, LLC, a Delaware 
limited liability company, ( xii ) Sun-Sentinel Company, LLC, a Delaware limited liability company, ( xiii ) forsalebyowner.com, LLC, a 
Delaware limited liability company, ( xiv ) Internet Foreclosure Service, LLC, a Delaware limited liability company, 
( xv ) ForSaleByOwner.com Referral Services, LLC, a Delaware limited liability company, ( xvi ) Local Pro Plus Realty, LLC, a Delaware 
limited liability company, ( xvii ) Tribune Washington Bureau, LLC, a Delaware limited liability company, ( xviii ) Hoy Publications, LLC, a 
Delaware limited liability company, ( xix ) Tribune Interactive, LLC, a Delaware limited liability company, ( xx ) Tribune 365, LLC, a 
Delaware limited liability company, ( xxi ) Tribune Content Agency, LLC, a Delaware limited liability company (formerly known as TMS 
News and Features, LLC), ( xxii ) Tribune Content Agency London, LLC, a Delaware limited liability company (formerly known as Tribune 
Media Services London, LLC), ( xxiii ) Tribune Hong Kong Limited, a private company limited by shares incorporated in Hong Kong, 
( xxiv ) Blue Lynx Media, LLC, a Delaware limited liability company, ( xxv ) TCA News Service, LLC, a Delaware limited liability company, 
( xxvi ) Capital-Gazette Communications, LLC, a Maryland limited liability company, ( xxvii ) Carroll County Times, LLC, a Maryland 
limited liability company (formerly known as Landmark Community Newspapers of Maryland, LLC), ( xxviii ) McClatchy / Tribune 
Information Services, a District of Columbia partnership, and ( xxix ) the issued and outstanding equity interests held directly or indirectly by 
Publishing Holdco of ( A ) CIPS Marketing Group, Inc., a California corporation, and ( B ) HomeFinder.com, LLC, a Delaware limited liability 
company.  

“ Publishing Pro Forma Balance Sheet ” means the pro forma combined balance sheet of the Publishing Group, including the notes 
thereto, as of March 30, 2014, included in the Publishing Information Statement.  

“ Publishing Quarterly Financial Statements ” has the meaning set forth in Section 7.1(b) .  

“ Publishing Registration Rights Agreement ” means the Registration Rights Agreement, effective as of the Distribution Date, by and 
among Publishing and certain stockholders of Publishing party thereto (after giving effect to the Distribution), substantially in the form 
attached hereto as Exhibit B .  

“ Publishing Transaction Liabilities ” means 100% of the Transaction Liabilities arising from, relating to, or derivative of any untrue 
statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading, in each case to the extent relating to the Publishing Group contained in ( x ) the 
Publishing Information Statement, ( y ) other disclosure made to the holders of Distributing Common Stock and Distributing Warrants or 
( z ) any filings made with the SEC in connection with the Transactions.  
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“ Publishing Transferred Assets ” means, without duplication,  
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  (i) any and all tangible personal property of Distributing used primarily by the Publishing Business; 

  (ii) any and all Assets of Distributing with respect to Information (excluding any Information that constitutes Intellectual Property) 
primarily relating to the Publishing Business; 

  
(iii) any and all Assets of either Group with respect to the Publishing Litigation Matters (which, for the avoidance of doubt, excludes 

all reserve accounts of Distributing established for the payment of Allowed Claims asserted in the Bankruptcy Proceedings); 

  
(iv) any and all Shared Contracts or Contracts (including licenses from or to Third Parties in respect of Intellectual Property) of 

Distributing necessary to operate and manage the Publishing Business and used primarily by the Publishing Business, including all 
Shared Contracts listed on Schedule 1.1(d)(iv) ; 

  (v) any and all Information Technology owned, leased or licensed by or to any member of Distributing that fall into in any category 
listed on Schedule 1.1(d)(v) , excluding all Information Technology of Distributing listed on Schedule 1.1(b) ; 

  

(vi) except for any Assets specifically designated as Publishing Business Assets (disregarding this clause (vi)  of the definition of 
Publishing Transferred Assets) or Distributing Business Assets pursuant to the terms of this Agreement, any Ancillary Agreement, 
any Intercompany Lease or any Intercompany Agreement listed on Schedule 2.2(b)(ii) , any and all other Assets of the 
Distributing Group as of the Distribution Effective Time ( A ) reflected on the Publishing Pro Forma Balance Sheet, or ( B ) if 
acquired by, or allocated to, either Group after the date of the Publishing Pro Forma Balance Sheet, are of a nature or type that 
would have been reflected on the combined balance sheet of the Publishing Group if such balance sheet were prepared as of the 
time of the Business Separation using the same principles and accounting policies under which the Publishing Pro Forma Balance 
Sheet was prepared, to the extent used primarily in the operation of the Publishing Business (it being understood that ( x ) the 
Publishing Pro Forma Balance Sheet shall be used to determine the types of, and methodologies used to determine, those Assets 
that are included in the definition of Publishing Business Assets pursuant to this clause (vi)  and ( y ) the amounts set forth on the 
Publishing Pro Forma Balance Sheet with respect to any Assets shall not be treated as minimum amounts or limitations on the 
amounts of such Assets that shall be included in the definition of Publishing Business Assets pursuant to this clause (vi) ; and 

  
(vii) all other Assets that are held by Distributing immediately prior to the Distribution and that ( A ) primarily relate to or are primarily 

used or held for use in the Publishing Business and ( B ) do not materially relate to the Distributing Business,  



provided that no Asset that is not identified on a schedule referenced in this definition shall be a Publishing Transferred Asset 
unless a claim with respect thereto is made by Publishing or any other member of the Publishing Group on or prior to the date that 
is twenty-four (24) months after the Distribution.  

“ Record Date ” means 5:00 p.m. Eastern Time on July 28, 2014.  

“ Records ” means documents, files and other books and records, including, books and records relating to financial reporting, internal 
audit, employee benefits, past acquisition or disposition transactions, Actions, and email files and backup tapes regarding any of the foregoing.  

“ Representatives ” means directors, officers, employees, agents, consultants, accountants, attorneys and any other advisors, including 
representatives of the foregoing.  

“ Resolution Failure Date ” has the meaning set forth in Section 11.2(b) .  

“ SEC ” means the Securities and Exchange Commission.  

“ Securities Act ” means the Securities Act of 1933, as amended from time to time, together with the rules and regulations promulgated 
thereunder.  

“ Senior Credit Facility ” has the meaning set forth in the recitals.  

“ Shared Contracts ” means agreements, arrangements, commitments or understandings, whether or not in writing, between one or more 
members of the Publishing Group and / or one or more members of the Distributing Group, on the one hand, and any Third Parties, on the other 
hand, that are used in the conduct of, or directly benefit or burden, either ( i ) both the Distributing Business and the Publishing Business or 
( ii ) the Business of a Group not party thereto.  

“ Shared Privileges ” has the meaning set forth in Section 6.8(d) .  

“ Shared Transaction Liabilities ” means the Transaction Liabilities other than the Distributing Transaction Liabilities and the Publishing 
Transaction Liabilities.  

“ Software ” means all computer software, including but not limited to, application software, system software, firmware, middleware and 
mobile digital applications, including all source code and object code versions of any and all of the foregoing, and any backups of source code, 
in any and all forms and media, and all related documentation.  

“ Subsidiary ” means, with respect to any Person, any entity of which securities or other ownership interests ( i ) having ordinary voting 
power to elect a majority of the board of directors  
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in each case, as conducted immediately prior to the Distribution (for the avoidance of doubt, the intention of this clause (vii)  is 
only to rectify an inadvertent omission of transfer or assignment of any Asset that, had the Parties given specific consideration to 
such Asset as of the date of this Agreement, would have otherwise been classified as a Publishing Business Asset); 



or other persons performing similar functions or ( ii ) representing at least 50% of such securities or ownership interests are at the time directly 
or indirectly owned by such Person, in each case, only for so long as such entity remains a Subsidiary of such Person.  

“ Tax ” or “ Taxes ” has the meaning set forth in the Tax Matters Agreement.  

“ Tax Matters Agreement ” means the Tax Matters Agreement, effective as of the Distribution Date, by and between Distributing and 
Publishing, substantially in the form attached hereto as Exhibit C .  

“ Third Party ” means any Person that is not a Party or an Affiliate of either Party.  

“ Third Party Claim ” has the meaning set forth in Section 10.8(a) .  

“ Third Party Proceeds ” has the meaning set forth in Section 10.5(a) .  

“ Trade Secrets ” means all inventions, processes, designs, formulae, models, tools, algorithms, trade secrets, know-how, ideas, research 
and development, data, databases and confidential information.  

“ Trademark License Agreement ” means the Trademark License Agreement, effective as of immediately following the Distribution 
Effective Time, by and among Distributing, Tribune Broadcasting Hartford, LLC and Publishing.  

“ Transaction Liabilities ” means any and all Liabilities (other than any Liabilities specifically designated, pursuant to the terms of this 
Agreement or any Ancillary Agreement, as ( x ) Publishing Liabilities (disregarding clause (ii) of the definition of Publishing Assumed 
Liabilities) or ( y ) Distributing Assumed Liabilities (disregarding clause (ii) of the definition thereof)) arising from, relating to, or derivative of 
any Action, whether commenced prior to, on or subsequent to the Distribution Effective Time, with respect to the Transactions made or 
brought by any Third Party against any member of either Group, including any and all Liabilities under applicable Laws (including, federal and 
state securities Laws) arising from, relating to, or derivative of any Action relating to any public disclosure or disclosure to the holders of 
Distributing Common Stock or Distributing Warrants (or absence of such disclosure) at or prior to the Distribution Effective Time by any 
member of either Group in connection with the Transactions.  

“ Transactions ” means, collectively, the Business Separation, the Distribution and any other transactions contemplated by this 
Agreement and the Ancillary Agreements.  

“ Transfer Impediment ” has the meaning set forth in Section 5.3(a) .  

“ Transition Services Agreement ” means the Transition Services Agreement, effective as of the Distribution Date, by and between 
Distributing and Publishing, substantially in the form attached hereto as Exhibit D .  

“ Unreleased Liability ” has the meaning set forth in Section 5.2 .  
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“ Unreleased Person ” has the meaning set forth in Section 5.2 .  

“ Unresolved Disputes ” has the meaning set forth in Section 11.2(b) .  

ARTICLE II  

THE BUSINESS SEPARATION  

Section 2.1 Business Separation . On the terms and subject to the conditions set forth in this Agreement, prior to the Distribution (but 
subject to Section 5.2 with respect to Unreleased Liabilities and Section 5.3 with respect to Deferred Transfer Assets and Deferred Transferred 
Liabilities), the transactions set forth in this Section 2.1 (collectively, the “ Business Separation ”) shall take place in the order provided below:  

(a) Internal Reorganization . The following transactions shall be consummated at any time, and in any order, prior to the Distribution 
(collectively, the “ Internal Reorganization ”):  

(i) Distributing shall, and shall cause the other members of the Distributing Group to, assign, transfer, convey and deliver to the 
applicable members of the Publishing Group, all of the Distributing Group’s right, title and interest in and to all of the Publishing 
Transferred Assets, and Distributing shall cause the applicable members of the Publishing Group to accept, assume and agree to perform, 
discharge and fulfill all Publishing Assumed Liabilities in accordance with their respective terms; and  

(ii) Distributing shall cause the members of the Publishing Group to, assign, transfer, convey and deliver to the applicable members 
of the Distributing Group, all of the Publishing Group’s right, title and interest in and to all the Distributing Business Assets, and 
Distributing shall (or shall cause other applicable members of the Distributing Group to) accept, assume and agree to perform, discharge 
and fulfill all the Distributing Assumed Liabilities in accordance with their respective terms.  

(b) Publishing Holdco Contribution . Following the Internal Reorganization, Distributing shall contribute all of its right, title and interest 
in and to all of the issued and outstanding equity interests of Publishing Holdco to Publishing (the “ Publishing Holdco Contribution ”).  

(c) Incurrence of Borrowings . Immediately following the Publishing Holdco Contribution, Publishing shall enter into the Senior Credit 
Facility and incur borrowings in the amount of $350,000,000 in connection therewith.  

(d) Distribution of Cash . Immediately following Publishing’s receipt of the proceeds of the borrowings under the Senior Credit Facility, 
Publishing shall distribute to Distributing cash in the amount of $275,000,000 from the proceeds of the borrowings under the Senior Credit 
Facility.  

Pursuant to this Section 2.1 and unless otherwise set forth in this Agreement or any Ancillary Agreement, ( x ) Publishing, or a member 
of the Publishing Group, shall be the sole owner, and shall have exclusive right, title and interest in and to, all Publishing Business Assets  
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and ( y ) Distributing, or a member of the Distributing Group, shall be the sole owner, and shall have exclusive right, title and interest in and to, 
all Distributing Business Assets. Pursuant to this Section 2.1 and unless otherwise set forth in this Agreement or any Ancillary Agreement, 
from and after the Distribution, ( A ) Publishing or a member of the Publishing Group shall be solely liable for, and shall faithfully perform, 
fulfill and discharge fully in due course in accordance with their respective terms, all Publishing Liabilities and ( B ) Distributing or a member 
of the Distributing Group shall be solely liable for, and shall faithfully perform, fulfill and discharge fully in due course in accordance with 
their respective terms, all Distributing Liabilities, in each case, regardless of ( i ) when or where such Liabilities arose or arise, ( ii ) whether the 
facts upon which they are based occurred prior to, on or subsequent to the Distribution, ( iii ) where or against whom such Liabilities are 
asserted or determined (including any Liabilities arising out of claims made by any member of the Distributing Group or the Publishing Group 
or any of their past or present respective directors, officers, employees, agents, Subsidiaries or Affiliates against any member of the 
Distributing Group or the Publishing Group, as the case may be) and ( iv ) whether arising from or alleged to arise from negligence, 
recklessness, violation of Law, fraud, misrepresentation or otherwise.  

Section 2.2 Intercompany Arrangements .  

(a) Contemporaneously with the Publishing Holdco Contribution, to the extent not previously effected pursuant to the Internal 
Reorganization, except as set forth in Section 2.2(b) , in furtherance of the releases and other provisions of Section 10.1 , Publishing, on behalf 
of itself and each other member of the Publishing Group, on the one hand, and Distributing, on behalf of itself and each other member of the 
Distributing Group, on the other hand, shall terminate, effective as of the Distribution Effective Time, any and all Intercompany Agreements in 
effect as of the Distribution Date and shall settle, or cause to be settled, all Intercompany Accounts on or prior to the Distribution Effective 
Time. No such terminated Intercompany Agreements (including any provision thereof that purports to survive termination) shall be of any 
further force or effect after the Distribution Effective Time. Each Party shall, at the reasonable request of the other Party, take, or cause to be 
taken, such other actions as may be necessary to effect the foregoing.  

(b) The provisions of Section 2.2(a) shall not apply to any of the following Intercompany Agreements (or to any of the provisions thereof) 
or Intercompany Accounts: ( i ) this Agreement and the Ancillary Agreements (and each other Intercompany Agreement or Intercompany 
Account expressly contemplated to survive hereby or thereby, including the Implementation Documents), ( ii ) the leases, subleases and other 
agreements, together with any amendments and modifications thereto, pursuant to which a member of the Distributing Group conveys to a 
member of the Publishing Group a leasehold interest in real property, each of which is described on Schedule 2.2(b)(i) (collectively, the “ 
Intercompany Leases ”), ( iii ) the Intercompany Agreements listed on Schedule 2.2(b)(ii) and ( iv ) any outstanding intercompany trade 
receivables or payables incurred in the ordinary course of business that are reflected in the books and records of the Groups or otherwise 
documented in writing in accordance with past practices.  

(c) Upon the request of either Party following the Distribution Date, the other Party shall, and shall cause the members of its Group to, 
negotiate in good faith to enter into a separate  
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Contract on arms-length terms with respect to the subject matter of any Intercompany Agreement that Distributing determines in good faith was 
inadvertently terminated pursuant to Section 2.2(a) .  

(d) Effective as of the Distribution Date, other than ( x ) as expressly provided in this Agreement or the Ancillary Agreements and 
( y ) any Shared Contract included in the Publishing Transferred Assets, including any Shared Contract listed on Schedule 1.1(d)(iv) , the 
members of the Publishing Group shall no longer receive any benefits or have any obligations under any of the Shared Contracts. Effective as 
of the Distribution Date, other than as expressly provided in this Agreement or the Ancillary Agreements, the members of the Distributing 
Group shall no longer receive any benefits or have any obligations under any of the Shared Contracts included in the Publishing Transferred 
Assets, including any Shared Contract listed on Schedule 1.1(d)(iv) .  

Section 2.3 Resignation . On or prior to the Distribution Date:  

(a) Distributing shall deliver to Publishing the resignation or evidence of removal, effective as of the Distribution Date, of each Person 
who is an officer or a director of any member of the Publishing Group immediately prior to the Distribution Date and who will be an employee 
or officer of any member of the Distributing Group immediately after the Distribution Date; and  

(b) Publishing shall deliver to Distributing the resignation or evidence of removal, effective as of the Distribution Date, of each Person 
who is an officer or a director of any member of the Distributing Group immediately prior to the Distribution Date and who will be an 
employee or officer of any member of the Publishing Group immediately after the Distribution Date.  

ARTICLE III  

CONDITIONS TO DISTRIBUTION  

Section 3.1 Sole Discretion of Distributing . Notwithstanding anything to the contrary set forth in this Agreement or in any Ancillary 
Agreement, until the consummation of the Distribution:  

(a) Distributing shall have the sole discretion to determine the Record Date, the Distribution Date and any and all terms of the 
Distribution, including the form, structure and terms of any transaction(s) or offering(s) to effect the Distribution and the timing of and 
conditions to the consummation of the Distribution; and  

(b) Distributing, in its sole and absolute discretion, may at any time and from time to time, decide to abandon the Distribution, or modify 
or change the terms of the Distribution, including by accelerating or delaying the timing of the consummation of the Distribution.  
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Section 3.2 Other Conditions to Distribution .  

(a) The Conditions . The obligation of Distributing to consummate the Distribution is subject to the prior or simultaneous satisfaction, or 
waiver by Distributing, in its sole and absolute discretion, of each of the following conditions:  

(i) the Distributing Board shall have given its final approval of the Distribution and all related transactions (and such approval shall 
not have been withdrawn, whether before or after declaration of the Distribution), and the Distributing Board shall have declared the 
Distribution, in each case, in its sole and absolute discretion;  

(ii) the Business Separation and the other transactions contemplated by Article II shall have been consummated in accordance with 
this Agreement and the Implementation Documents;  

(iii) Distributing shall have received a private letter ruling (the “ PLR ”) from the Internal Revenue Service in a form satisfactory to 
Distributing in its sole and absolute discretion, to the effect that, among other things, the relevant aspects of the Business Separation and 
Distribution will qualify for non-recognition of gain or loss to Distributing, Publishing and their respective stockholders, warrantholders 
and Subsidiaries under Sections 368(a)(1)(D), 355 and 361 of the Code, except to the extent of cash received in lieu of fractional shares, 
and such PLR shall not have been revoked or materially amended;  

(iv) Distributing shall have received an opinion from Debevoise & Plimpton LLP, in form and substance satisfactory to Distributing 
in its sole and absolute discretion, that, subject to the accuracy of and compliance with certain representations, assumptions and 
covenants, the relevant aspects of the Business Separation and the Distribution will qualify for non-recognition of gain or loss to 
Distributing, Publishing and their respective stockholders, warrantholders and Subsidiaries pursuant to Sections 368(a)(1)(D), 355 and 
361 of the Code, except to the extent of cash received in lieu of fractional shares;  

(v) the Ancillary Agreements shall have been duly executed and delivered and such agreements shall be in full force and effect and 
the parties thereto shall have performed or complied with all of their respective covenants, obligations and agreements contained herein 
and therein and as required to be performed or complied with prior to the Distribution;  

(vi) the Publishing Information Statement shall have been delivered to holders of Distributing Common Stock and Distributing 
Warrants as of the close of business on the Record Date (the “ Distributing Record Holders ”), which for purposes of this Section 3.2(a)
(vi) includes electronic delivery where not prohibited by Law;  

(vii) the actions and filings necessary or appropriate under applicable federal and state securities laws and state blue sky laws of the 
U.S. (and any comparable Laws under any foreign jurisdictions) in connection with the Distribution (including, if applicable, any actions 
and filings relating to the Publishing Information Statement) shall have been taken, and, where applicable, have become effective or been 
accepted, each as the case may be;  
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(viii) the Parties shall have taken, or caused to be taken, all necessary actions so that, as of the Distribution Date, the officers and 
directors of Publishing will be as set forth in the Publishing Information Statement;  

(ix) no order, injunction or decree issued by any Governmental Authority or other legal restraint or prohibition, which, if in effect, 
would prevent the consummation of the Transactions, materially limit the benefits of the Transactions for Distributing and the holders of 
Distributing Common Stock and Distributing Warrants, or otherwise make the consummation of the Transactions inadvisable as 
determined by the Distributing Board, shall have been threatened or be in effect; and  

(x) no other events or developments shall have occurred, or failed to occur, subsequent to the date of this Agreement that, in the 
judgment of the Distributing Board, would prevent the consummation of the Transactions, materially limit the benefits of the 
Transactions for Distributing and the holders of Distributing Common Stock and Distributing Warrants, or otherwise make the 
consummation of the Transactions inadvisable as determined by the Distributing Board.  

(b) Conditions for the Sole Benefit of Distributing . Each of the foregoing conditions is for the sole benefit of Distributing and not for the 
benefit of any other Person and shall not give rise to or create any duty on the part of Distributing or the Distributing Board to waive or not 
waive any such condition or in any way limit Distributing’s right to terminate this Agreement as set forth in Article XIII or alter the 
consequences of any such termination from those specified in Article XIII . Distributing may, in its sole and absolute discretion, determine 
whether to waive any such condition. Any determination made by Distributing, in its sole and absolute discretion, prior to the Distribution 
concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 3.2 shall be conclusive and binding on the Parties.  

ARTICLE IV  

DISTRIBUTION  

Section 4.1 Distribution . Upon the terms and subject to the conditions of this Agreement, on a date determined by the Distributing Board 
in its sole and absolute discretion, Distributing shall distribute all of its right, title and interest in and to 98.5% of the issued and outstanding 
Publishing Common Stock to the Distributing Record Holders on a pro rata basis, based on the number of shares of Distributing Common 
Stock and/or Distributing Warrants held by each Distributing Record Holder on the Record Date (the “ Distribution ” and, the date on which 
the Distribution occurs, the “ Distribution Date ”).  
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ARTICLE V  

GENERAL PROVISIONS  

Section 5.1 Implementation Documents . In order to effectuate the Transactions, each of Distributing and Publishing and the applicable 
members of their respective Groups shall execute and deliver, or cause to be executed and delivered, such deeds, bills of sale, instruments of 
assumption, instruments of assignment, stock powers, certificates of title and other instruments of assignment, transfer, contribution, 
assumption, license and conveyance (collectively, the “ Implementation Documents ”) as and to the extent necessary to effect such transactions. 

Section 5.2 Unreleased Liabilities . If at any time after the consummation of the Distribution, any member of the Distributing Group shall 
remain obligated to any Third Party in respect of any Publishing Liability or any member of the Publishing Group shall remain obligated to any 
Third Party in respect of any Distributing Liability, in each case, as guarantor, assignor, original tenant, primary obligor or otherwise, the 
following provisions shall apply. Any Liability referred to in this Section 5.2 is hereinafter referred to as an “ Unreleased Liability ” and any 
Person remaining obligated for such Liability is hereinafter referred to as an “ Unreleased Person .”  

(a) Nothing in this Agreement shall release any Unreleased Person with respect to any obligation to any applicable Third Party for such 
Unreleased Liability to the extent provided in the relevant Contract, applicable Law or other source of such Unreleased Liability; provided , 
that such Unreleased Person shall be entitled to indemnification pursuant to Section 10.4 .  

(b) The Parties shall continue on and after the Distribution Effective Time to use commercially reasonable efforts to cause each 
Unreleased Person to be released from each of its Unreleased Liabilities.  

(c) If, as and when it becomes possible to delegate, novate or extinguish any Unreleased Liability in favor of an Unreleased Person, the 
relevant Party shall promptly execute and deliver, or cause to be promptly executed and delivered, all such documents and perform all such 
other acts, as may be necessary or desirable to give effect to such delegation, novation, extinction or other release without payment of any 
further consideration by the Unreleased Person.  

Section 5.3 Deferred Transfers .  

(a) If and to the extent that the transfer, assignment or novation to the Publishing Group of any Publishing Business Assets or Publishing 
Liabilities, or to the Distributing Group of any Distributing Business Assets or Distributing Liabilities, would be a violation of applicable Law 
or require any Consent or Governmental Approval or the fulfillment of any condition that cannot be fulfilled by the applicable member of the 
Publishing Group or the Distributing Group (the “ Transfer Impediments ,” which, for the avoidance of doubt, shall not include any purely 
monetary condition to the extent the necessary funds are advanced, assumed, or agreed in advance to be reimbursed by the applicable 
transferee), then the transfer, assignment or novation  
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to the transferee or assignee of such Publishing Business Assets or Publishing Liabilities or Distributing Business Assets or Distributing 
Liabilities shall be automatically deemed deferred and any such purported transfer or assignment shall be null and void until such time as all 
Transfer Impediments have been removed. Any such Liability shall be deemed a “ Deferred Transfer Liability ” and any such Asset shall be 
deemed a “ Deferred Transfer Asset .”  

(b) If the transfer or assignment of any Deferred Transfer Asset or assumption of any Deferred Transfer Liability is not consummated 
prior to or during the Distribution, whether as a result of the provisions of Section 5.3(a) or for any other reason, then, insofar as reasonably 
possible, ( i ) the Person retaining such Deferred Transfer Asset shall thereafter hold such Deferred Transfer Asset for the use and benefit of the 
Person entitled thereto (at the expense of the Person entitled thereto) and ( ii ) the Person intended to assume such Deferred Transfer Liability 
shall, or shall cause the applicable member of its Group to, pay or reimburse the Person retaining such Deferred Transfer Liability for all 
amounts paid or incurred in connection with the retention of such Deferred Transfer Liability. In addition, the Person retaining such Deferred 
Transfer Asset shall, insofar as reasonably possible and to the extent permitted by applicable Law, treat such Asset in the ordinary course of 
business in accordance with past practice and take such other actions as may be reasonably requested by the Person to which such Deferred 
Transfer Asset is to be transferred in order to place such Person, insofar as reasonably possible, in the same position as if such Deferred 
Transfer Asset had been transferred as contemplated hereby and so that all the benefits and burdens relating to such Deferred Transfer Asset, 
including, possession, use, risk of loss, potential for gain, and dominion, control and command over such Deferred Transfer Asset, are to inure 
from and after the Distribution Effective Time to the member or members of the Publishing Group or the Distributing Group entitled to the 
receipt of such Deferred Transfer Asset.  

(c) If and when all Transfer Impediments which caused the deferral of transfer of any Deferred Transfer Asset or Deferred Transfer 
Liability pursuant to Section 5.3(a) are removed, the transfer, assignment or novation of the applicable Deferred Transfer Asset or Deferred 
Transfer Liability shall be effected promptly in accordance with and subject to the terms of this Agreement and any applicable Ancillary 
Agreement or Implementation Document.  

(d) The Person retaining any Deferred Transfer Asset or Deferred Transfer Liability due to the deferral of the transfer or assignment of 
such Deferred Transfer Asset or the deferral of the assumption of such Deferred Transfer Liability pursuant to Section 5.3(a) or otherwise shall 
continue on and after the Distribution Effective Time to use commercially reasonable efforts to remove all Transfer Impediments; provided , 
that such Person shall not be obligated, in connection with the foregoing, to expend any money unless the necessary funds are advanced, 
assumed or agreed in advance to be reimbursed by the Person entitled to such Deferred Transfer Asset or the Person intended to be divested of 
such Deferred Transfer Liability.  

(e) Any Deferred Transfer Asset shall be deemed to have been contributed, distributed, assigned, transferred, conveyed, licensed or 
delivered pursuant to this Section 5.3 at the time such transfer should have occurred pursuant to Section 2.1 in the absence of the Transfer 
Impediments upon its actual contribution, distribution, assignment, transfer, conveyance, license or delivery to the applicable Group as 
contemplated in Section 5.3 . Any Deferred Transfer Liability shall be deemed to have been accepted or assumed pursuant to this  
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Section 5.3 at the time such assumption should have occurred pursuant to Section 2.1 in the absence of the Transfer Impediments upon its 
actual acceptance or assumption by the applicable Group as contemplated in Section 5.3 .  

(f) Any Deferred Transfer Asset or Deferred Transfer Liability shall be treated, for all Tax purposes, as ( i ) owned by the Person to which 
such Asset was intended to be transferred or by the Person which was intended to assume such Liability, as the case may be, from and after the 
Distribution Effective Time, ( ii ) having not been owned by the Person retaining such Asset or Liability, as the case may be, at any time from 
and after the Distribution Effective Time, and ( iii ) having been held by the Party retaining such Asset or Liability, as the case may be, only as 
agent or nominee on behalf of the other Person from and after the Distribution Effective Time until the date such Asset or Liability, as the case 
may be, is transferred to or assumed by such other Person. The Parties shall not, and shall cause the members of their respective Groups not to, 
take any position inconsistent with the foregoing unless otherwise required by applicable Law (in which case, such Parties shall provide 
indemnification for any Taxes attributable to the Asset or Liability during the period beginning on the Distribution Date and ending on the date 
of the actual transfer).  

Section 5.4 Transfers of Assets or Liabilities Following the Distribution . Subject to Section 5.3 , if at any time during or after the 
consummation of the Distribution, any member of the Distributing Group or the Publishing Group shall receive or otherwise possess any Asset 
or incur any Liability that is allocated to a member of the other Group pursuant to this Agreement or an Ancillary Agreement, such Person 
shall, in accordance with the terms hereof, promptly transfer, or cause to be transferred, such Asset or Liability to the Person so entitled thereto 
or responsible therefor, and such other Person shall accept or assume, or cause to be accepted or assumed, such Asset or Liability (for no 
further consideration other than that set forth in this Agreement or such Ancillary Agreement). Prior to such transfer, such Asset or Liability 
shall be held in the same manner as Deferred Transfer Assets or Deferred Transfer Liabilities shall be held in accordance with Section 5.3 .  

Section 5.5 Intellectual Property . Except as specifically provided in the Ancillary Agreements, after the Distribution Effective Time, no 
member of one Group may use any Intellectual Property owned by any member of the other Group, except as permitted under applicable Law 
or subsequent agreement in writing between the applicable parties. Notwithstanding the foregoing or anything in the Ancillary Agreements to 
the contrary, no member of one Group shall be required to take any action to remove any reference to any Mark of a member of the other 
Group from materials already in the rightful possession of customers or other Third Parties as of the Distribution Effective Time.  

Section 5.6 Certain Matters Governed Exclusively by Ancillary Agreements .  

(a) Effective on the Distribution Date, the Parties shall, and shall cause applicable members of their respective Groups to, execute and 
deliver the Ancillary Agreements.  

(b) Each of Distributing and Publishing agrees on behalf of itself and members of its Group that, except as otherwise expressly provided 
for in this Agreement or any Ancillary Agreement, ( i ) the Tax Matters Agreement shall exclusively govern all matters relating to Taxes  
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between such parties, including with respect to access and cooperation, ( ii ) the Employee Matters Agreement shall exclusively govern all 
matters relating to the separation of employees and other employee-related matters identified therein between such parties, including with 
respect to access and cooperation, and ( iii ) the other Ancillary Agreements shall exclusively govern those matters subject to such agreements.  

Section 5.7 Disclaimer of Representations and Warranties .  

(a) Distributing (on behalf of itself and each member of the Distributing Group) understands and agrees that, except as expressly set forth 
in any Ancillary Agreement, no party to this Agreement, any Ancillary Agreement or any other agreement or document contemplated by this 
Agreement, any Ancillary Agreement or otherwise, is representing or warranting in any way as to the Distributing Business Assets or 
Distributing Liabilities transferred, assumed or retained as contemplated hereby or thereby, as to any Consents or Governmental Approvals 
required in connection therewith, as to the value or freedom from any Encumbrances of, or any other matter concerning, any Distributing 
Business Asset or Distributing Liability, or as to the absence of any defense or right of setoff or freedom from counterclaim with respect to any 
claim or other Distributing Business Asset, including, any accounts receivable of any Person, or as to the legal sufficiency of any assignment, 
document or instrument delivered hereunder to convey title to any Distributing Business Asset or thing of value upon the execution, delivery 
and filing hereof or thereof.  

(b) Publishing (on behalf of itself and each member of the Publishing Group) understands and agrees that, except as expressly set forth in 
any Ancillary Agreement, no party to this Agreement, any Ancillary Agreement or any other agreement or document contemplated by this 
Agreement, any Ancillary Agreement or otherwise, is representing or warranting in any way as to the Publishing Business Assets or Publishing 
Liabilities transferred, assumed or retained as contemplated hereby or thereby, as to any Consents or Governmental Approvals required in 
connection therewith, as to the value or freedom from any Encumbrances of, or any other matter concerning, any Publishing Business Asset or 
Publishing Liability, or as to the absence of any defense or right of setoff or freedom from counterclaim with respect to any claim or other 
Publishing Business Asset, including, any accounts receivable of any Person, or as to the legal sufficiency of any assignment, document or 
instrument delivered hereunder or thereunder to convey title to any Publishing Business Asset or thing of value upon the execution, delivery 
and filing hereof or thereof.  

(c) EXCEPT AS MAY EXPRESSLY BE SET FORTH IN ANY ANCILLARY AGREEMENT, EACH PARTY (ON BEHALF OF 
ITSELF AND EACH OTHER MEMBER OF ITS GROUP) UNDERSTANDS AND AGREES THAT ALL ASSETS TRANSFERRED 
PURSUANT TO THIS AGREEMENT OR ANY ANCILLARY AGREEMENT ARE BEING TRANSFERRED “AS IS, WHERE IS.” 
EXCEPT AS MAY EXPRESSLY BE SET FORTH IN ANY ANCILLARY AGREEMENT, NONE OF THE PARTIES OR ANY OF THEIR 
AFFILIATES MAKES ANY REPRESENTATION OR WARRANTY, WHETHER EXPRESS, IMPLIED OR STATUTORY, AND EACH 
PARTY (ON BEHALF OF ITSELF AND ITS AFFILIATES) HEREBY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF 
ANY KIND WITH RESPECT TO ANY ASSET TRANSFERRED PURSUANT TO THIS AGREEMENT OR ANY ANCILLARY 
AGREEMENT, INCLUDING, ANY WARRANTY OF CONDITION, MERCHANTABILITY, ACCURACY, SATISFACTORY QUALITY, 
NONINFRINGEMENT, OR FITNESS FOR ANY PARTICULAR PURPOSE.  
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Section 5.8 Director and Officer Indemnification . For six (6) years from and after the Distribution Date, each of Distributing and 
Publishing shall cause the certificate of incorporation and bylaws (or equivalent organizational or governing documents) of each member of its 
Group to contain (and shall use commercially reasonable efforts to cause any member of its Group to cause its organizational or governing 
documents, after it ceases to be a member of its Group, to continue to contain) provisions with respect to the indemnification, exculpation or 
expense advancement of its current and former (as of the Distribution Date) directors and officers with respect to claims arising out of matters, 
acts or omissions occurring on or prior to the Distribution Date (whether commenced before or after the Distribution Date) that are no less 
favorable to such current and former directors and officers than the provisions set forth in the certificate of incorporation and bylaws (or 
equivalent organizational or governing documents) of such member of its Group as of the Distribution Date. Publishing shall obtain run-off 
“tail” insurance policies for its current and former (as of the Distribution Date) directors and officers who are currently covered by 
Distributing’s directors’ and officers’ liability insurance and/or fiduciary liability insurance policies in effect on the date of this Agreement with 
respect to claims arising during, or occurring or attributable to, the period on or prior to the Distribution Date, which has an effective term of 
six (6) years from the Distribution Date and contains terms that are no less favorable than those of Distributing’s directors’ and officers’ 
liability insurance and/or fiduciary liability insurance policies in effect on the date of this Agreement.  

Section 5.9 Letters of Credit . Immediately following the Distribution Date, Publishing shall, ( a ) arrange for substitute letters of credit, 
Publishing guarantees and other obligations to replace any letters of credit, guarantees, surety bonds, performance bonds and other contractual 
obligations set forth on Schedule 5.9 (collectively, the “ Letters of Credit ”) that are outstanding as of immediately prior to the Distribution or 
( b ) obtain from the applicable creditors or other counterparties full releases of the Letters of Credit. Publishing further agrees that to the extent 
that the beneficiary or counterparty under any such Letter of Credit does not accept any such substitute letter of credit, Publishing guarantee or 
other obligation proffered by Publishing, Publishing shall indemnify, defend and hold harmless Distributing against, and reimburse Distributing 
for, any and all amounts paid, including costs or expenses in connection with such Letter of Credit, including Distributing’s reasonable and 
documented out-of-pocket expenses in maintaining such Letter of Credit, whether or not any such Letter of Credit is drawn upon or required to 
be performed, and shall in any event promptly reimburse Distributing to the extent any such Letter of Credit is called upon and Distributing or 
any other member of the Distributing Group makes any payment or is obligated to reimburse the party issuing such Letter of Credit. With 
respect to any beneficiary in liquidation, other arrangements regarding expenses to maintain such Letter of Credit may be mutually agreed upon 
by Distributing and Publishing.  

Section 5.10 Affiliate Agreement . Distributing shall use commercially reasonable efforts to maintain in effect the Amended and Restated 
CareerBuilder-Tribune Interactive Affiliate Agreement (as may be amended, modified or supplemented, the “ Modified Affiliate Agreement ”) 
for the benefit of Publishing for as long as possible to the extent permitted under the Modified Affiliate Agreement, provided that nothing in 
this Section 5.10 or in any Intercompany Agreement listed on Schedule 2.2(b)(ii) shall be deemed to ( a ) require Distributing  
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to directly or indirectly acquire any additional shares of Publishing Common Stock or other equity interests of any member of the Publishing 
Group, ( b ) restrict any member of the Distributing Group from selling, transferring or otherwise disposing of all or any portion of its equity 
interests in CareerBuilder, LLC (“ CareerBuilder ”) or ( c ) supersede, modify or otherwise limit any rights of any member of the Distributing 
Group under any Contract that any member of the Distributing Group has entered into, or will enter into, with CareerBuilder or any other 
Contract relating to Distributing’s direct or indirect equity interests in CareerBuilder. The Parties shall, and shall cause applicable members of 
their respective Groups to, take any actions and perform any obligations with respect to the Modified Affiliate Agreement as agreed to by 
Distributing and Publishing.  

ARTICLE VI  

CONFIDENTIALITY; EXCHANGE OF INFORMATION  

Section 6.1 Agreement for Exchange of Information; Archives .  

(a) Except in the case of an Action or threatened Action by any Person in one Group against any Person in the other Group, and subject to 
Section 6.1(b) , each Party shall provide, or cause to be provided, to any other Party or any member of its Group, at any time before or after the 
Distribution Effective Time, as soon as reasonably practicable after written request therefor, all Information in the possession or under the 
control of its Group (and access to employees of its Group during normal business hours and upon reasonable notice in connection with the 
discussion and explanation of such Information), which any member of the other Party’s Group reasonably requests and is necessary ( i ) to 
comply with reporting, disclosure, filing or other requirements under applicable Law or imposed by any national securities exchange or any 
Governmental Authority having jurisdiction over such Person, ( ii ) for use in any other Action or in order to satisfy audit, accounting, 
regulatory, litigation or other similar requirements or ( iii ) to comply with its obligations under this Agreement or any Ancillary Agreement. 
The receiving Party shall use any Information received pursuant to this Section 6.1(a) solely to the extent reasonably necessary to satisfy the 
applicable obligations or requirements described in clause (i) , (ii)  or (iii)  of the immediately preceding sentence.  

(b) Subject to the last sentence of this Section 6.1(b) , in the event that either Distributing or Publishing, as applicable, reasonably 
determines that the exchange of any Information pursuant to Section 6.1(a) could be commercially detrimental, violate any Law or agreement 
or waive or jeopardize any attorney-client privilege or attorney work product protection, such Party shall not be required to provide access to or 
furnish such Information to the other Party or any member of such other Party’s Group; provided , that the Parties shall take all commercially 
reasonable measures to permit the compliance with Section 6.1(a) in a manner that avoids any such harm or consequence. Both Distributing 
and Publishing intend that any provision of access to or the furnishing of Information pursuant to this Section 6.1 that would otherwise be 
within the ambit of any legal privilege shall not operate as waiver of such privilege.  

(c) The Party requesting Information shall reimburse the other Party for the reasonable out-of-pocket costs and expenses, if any, in 
complying with a request for Information pursuant to this Article VI .  
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Section 6.2 Ownership of Information . Except as otherwise provided in the Ancillary Agreements, all Information owned by one Group 
that is provided to the other Group hereunder shall be deemed to remain the property of the providing Person and nothing in this Article VI 
shall be construed as granting or conferring rights of license or otherwise in any such Information.  

Section 6.3 Record Retention .  

(a) To facilitate the possible exchange of Information pursuant to this Article VI and other provisions of this Agreement, except as 
otherwise expressly provided in any Ancillary Agreement, ( i ) each Party shall, and shall cause the members of its Group to, use commercially 
reasonable efforts to retain all Information in accordance with their respective record retention policies and procedures as in effect as of the 
Distribution Effective Time and ( ii ) no Party shall destroy, or permit any member of its Group to destroy, any Information which any member 
of the other Group may have the right to obtain pursuant to this Agreement prior to the earlier of the period in the retention policy of 
Distributing or the fifth (5th) anniversary of the Distribution Date without first providing the other Party with at least thirty (30) days’ prior 
notice of the proposed destruction and giving the other Party the opportunity to take possession of such Information prior to such destruction.  

(b) Each of the Parties shall, and shall cause the members of its respective Group to, use commercially reasonable efforts to deliver to the 
other Party or the applicable members of such other Party’s Group ( i ) on or prior to the Distribution Date, any and all original organizational 
documents that such Party or any member of its Group has in its possession primarily relating to the Business of the other Party’s Group, 
( ii ) on or prior to the Distribution Date, originals of any and all Records that any member of its Group knowingly has in its possession or 
control, whether in paper or electronic format, in each case relating primarily to the Business of the other Party’s Group, and ( iii ) at such other 
Party’s expense, as soon as reasonably practicable following their discovery, originals of any materials described in (i)  and (ii)  above which it 
or any member of its Group discovers are in its possession or control following the consummation of the Distribution; provided , that with 
respect to clauses (i) , (ii)  and (iii)  of this Section 6.3(b) , the Person providing such Records may retain copies of any such Records that relate 
to its Business.  

Section 6.4 Production of Witnesses; Records; Cooperation .  

(a) After the Distribution Date, but only with respect to a Third Party Claim, each of Distributing and Publishing shall, and shall cause the 
other members of its Group to, use commercially reasonable efforts to, make available, upon written request, their former, current and future 
directors, officers, employees, other personnel and agents (whether as witnesses or otherwise) and any books, records or other documents 
within their control or that they otherwise have the ability to make available, to the extent that each such Person (giving consideration to 
business demands of such directors, officers, employees, other personnel and agents) or books, records or other documents may reasonably be 
required in connection with any Action or threatened or contemplated Action (including preparation for such Action) in which any member of 
the Distributing Group or any member of the Publishing Group, as applicable, may from time to time be involved, regardless of whether such 
Action is a matter with respect to which indemnification may be sought hereunder. The requesting Person shall bear all out-of-pocket costs and 
expenses in connection therewith.  
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(b) Distributing and Publishing shall, and shall cause the other members of its Group to, use their commercially reasonable efforts to 
cooperate and consult to the extent reasonably necessary with respect to any Actions or threatened or contemplated Actions involving each 
other’s Group, other than an Action against the other Group.  

(c) The obligation of Distributing and Publishing to make available former, current and future directors, officers, employees and other 
personnel and agents or provide witnesses and experts pursuant to this Section 6.4 is intended to be interpreted in a manner so as to facilitate 
cooperation and shall, with respect to a Third Party Claim only, include the obligation to make available employees and other officers without 
regard to whether such individual or the employer of such individual could assert a possible business conflict. Without limiting the foregoing, 
each of Distributing and Publishing agrees that neither it nor any Person or Persons in its respective Group will take any adverse action against 
any Person of its Group based on such Person’s provision of assistance or information to the other Group pursuant to this Section 6.4 and in 
accordance with applicable Law and Third Party confidentiality obligations.  

(d) Upon the reasonable request of the other Party, each Party shall, and shall cause all other relevant members of its respective Group to, 
enter into a mutually acceptable common interest agreement so as to maintain to the extent practicable any applicable attorney-client privilege 
or work product immunity of any member of either Group.  

Section 6.5 Confidential Information .  

(a) Subject to Section 6.6 , each of Distributing and Publishing, on behalf of itself and each Person in its respective Group, shall hold, and 
cause its and their respective Representatives to hold, in strict confidence and not release or disclose, with at least the same degree of care that 
it applies to its own confidential and proprietary information pursuant to policies in effect as of the Distribution Effective Time (but in no event 
less than a reasonable degree of care), all Information concerning the other Group or the Business of the other Group that is either in its 
possession (including Information in its possession prior to the Distribution) or furnished by the other Group or its respective Representatives 
at any time pursuant to this Agreement or any Ancillary Agreement or in connection with the Transactions (any such Information, subject to 
the following sentence, “ Confidential Information ”), and shall not use any such Confidential Information other than for such purposes as shall 
be expressly permitted hereunder or thereunder. Notwithstanding the foregoing, Confidential Information shall not include Information that is 
( i ) in the public domain through no fault of any member of the Distributing Group or the Publishing Group, as applicable, or any of their 
respective Representatives, ( ii ) later lawfully acquired by any member of the Distributing Group or the Publishing Group, as applicable, or 
any of their respective Representatives, from other sources not known by the Publishing Group or the Distributing Group, as applicable, to be 
bound by a confidentiality obligation to the Publishing Group or the Distributing Group, as applicable, or ( iii ) independently developed by 
any member of the Distributing Group or the Publishing Group, as applicable, or any of their respective Representatives, without reference to 
any Confidential Information of the Distributing Group or the Publishing Group, as applicable. Notwithstanding the foregoing, ( A ) each 
Group may  
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release or disclose, or permit to be released or disclosed, any such Confidential Information concerning the other Group to their Representatives 
who need to know such Confidential Information (who shall be advised of the obligations hereunder with respect to such Confidential 
Information); provided , that the Parties shall be responsible for any breach of this Article VI by the Representatives of their respective Group 
and ( B ) members of either Group may disclose Confidential Information to the extent required to fulfill their SEC filing obligations and shall 
not be required to comply with the procedures set forth in Section 6.6 with respect to such disclosure.  

(b) Each Party shall maintain and develop, and shall cause the members of its respective Group to maintain and develop, such policies 
and procedures, necessary or appropriate, to ensure compliance with Section 6.5(a) .  

(c) Without limiting the foregoing, when any Confidential Information concerning the other Group or its Business is no longer needed for 
the purposes contemplated by this Agreement or any Ancillary Agreement, each of Distributing and Publishing shall, and shall cause the 
members of its respective Group to, promptly after request of the other Party or the members of such other Party’s Group, either return such 
Confidential Information in tangible form (including all copies thereof and all notes, extracts or summaries based thereon) or certify to the 
other Party that it has destroyed such Confidential Information (other than electronic copies residing in automatic backup systems or one copy 
retained to the extent required by Law, regulation or a bona fide document retention policy).  

Section 6.6 Protective Arrangement . If either Party or any member of its Group or any of its or their respective Representatives either 
determines on the advice of its counsel that it is required to disclose any Confidential Information pursuant to applicable Law or receives any 
demand under lawful process or from any Governmental Authority to disclose or provide Information of the other Party (or any member of 
such other Party’s Group), such first Party shall, or shall cause the applicable member of its Group to, or shall use commercially reasonable 
efforts to cause its Representatives to, give the other Party prompt, to the extent legally permitted and reasonably practicable, prior notice of 
such disclosure and an opportunity to contest such disclosure and shall use commercially reasonable efforts to cooperate, at the expense of the 
requesting Person, in seeking any reasonable protective arrangements requested by such Person. In the event that such appropriate protective 
order or other remedy is not obtained, the Person that is required to disclose such Information may furnish, or cause to be furnished, only that 
portion of such Confidential Information that is legally required to be disclosed and shall take commercially reasonable steps to ensure that 
confidential treatment is accorded such Information.  

Section 6.7 Other Agreements Providing for Exchange of Information . The rights and obligations granted or created under this Article VI 
are subject to any specific limitations, qualifications or additional provisions on the sharing, exchange, retention or confidential treatment of 
Information set forth in any Ancillary Agreement.  

Section 6.8 Privileged Matters . To allocate the interests of each Party in the Information as to which either Party is entitled to assert a 
privilege in connection with professional services that have been provided prior to the Distribution Effective Time for the  
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collective benefit of each of the members of the Distributing Group and the members of the Publishing Group, whether or not such a privilege 
exists or the existence of which is in dispute, the Parties agree as follows:  

(a) Subject to Section 6.8(c) , the Distributing Group shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in 
connection with privileged Information which relates to the Distributing Business and not to the Publishing Business, whether or not the 
privileged Information is in the possession of or under the control of members of the Distributing Group or the Publishing Group. The 
Distributing Group also shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged 
Information which relates to any pending or future Action that is, or which the applicable member of the Distributing Group reasonably 
anticipates may become, a Distributing Liability and that is not also, or that the applicable member of the Distributing Group reasonably 
anticipates will not become, a Publishing Liability, whether or not the privileged Information is in the possession of or under the control of 
members of the Distributing Group or the Publishing Group.  

(b) Subject to Section 6.8(c) , the Publishing Group shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in 
connection with privileged Information which relates to the Publishing Business and not to the Distributing Business, whether or not the 
privileged Information is in the possession of or under the control of members of the Distributing Group or the Publishing Group. The 
Publishing Group also shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged 
Information which relates to any pending or future Action that is, or which the applicable member of the Publishing Group reasonably 
anticipates may become, a Publishing Liability and that is not also, or that the applicable member of the Publishing Group reasonably 
anticipates will not become, a Distributing Liability, whether or not the privileged Information is in the possession of or under the control of 
members of the Distributing Group or the Publishing Group.  

(c) Distributing shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged 
Information which relates to the Transactions, it being understood and agreed that the expectation and intention as between Distributing and 
Publishing with respect to any communications between advisors to Distributing and Publishing occurring up to and including the Distribution 
Date in connection with the Transactions are that the privilege and the expectation of client confidence belong exclusively to Distributing.  

(d) Subject to the restrictions in this Section 6.8 , Distributing and Publishing agree that both Groups shall have equal right to assert all 
privileges not allocated pursuant to the terms of Section 6.8(a) , Section 6.8(b) or Section 6.8(c) with respect to Information as to which the 
members of both the Distributing Group and the Publishing Group may assert a privilege (“ Shared Privileges ”).  

(e) Each Party shall ensure that no member of its Group may waive any Shared Privilege, without the written consent of the other Party or 
the applicable member of such other Party’s Group which shall not be unreasonably withheld or delayed.  

(f) In the event of an Action between one or more members of the Publishing Group, on the one hand, and one or more members of the 
Distributing Group, on the other hand, the  
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applicable members of each Group shall have the right to use any Information that may be subject to a Shared Privilege, without obtaining the 
consent of the applicable members of the other Group, it being understood and agreed that the use of Information with respect to the Action or 
other dispute between the members of the Publishing Group, on the one hand, and the members of the Distributing Group, on the other hand, 
shall not operate as or be used by either Group as a basis for asserting a waiver of such Shared Privilege with respect to Third Parties.  

(g) If a dispute arises between any member of the Publishing Group, on the one hand, and any member of the Distributing Group, on the 
other hand, regarding whether a Shared Privilege should be waived to protect or advance the interest of either Group, each Party agrees that it 
shall, and shall cause the members of its respective Group to, negotiate in good faith and endeavor to minimize any prejudice to the rights of 
the other Group, and shall not unreasonably withhold consent to any request for waiver by the other Group. Each Party specifically agrees that 
it shall, and shall cause the members of its respective Group to, not withhold consent to waiver for any purpose except to protect its own 
legitimate interests.  

(h) Upon receipt by either Party or by any member of its Group of any subpoena, discovery or other request which arguably calls for the 
production or disclosure of Information subject to a Shared Privilege or as to which the other Party or a member of such other Party’s Group 
has the sole right hereunder to assert a privilege, or if either Party obtains knowledge that any of its Group’s current or former directors, 
officers, agents or employees have received any subpoena, discovery or other requests which arguably call for the production or disclosure of 
such privileged Information, such Party shall, and shall cause the members of its respective Group to, promptly notify the other Party or the 
applicable member of such other Party’s Group of the existence of the request and shall provide the other Party or the applicable member of 
such other Party’s Group a reasonable opportunity to review the Information and to assert any rights it or any member of its Group may have 
under this Section 6.8 or otherwise to prevent the production or disclosure of such privileged Information. Each Group shall bear its own 
expenses in connection with any such request.  

(i) The transfer of all Records and other Information and each Group’s retention of Records and other Information which may include 
privileged Information of the other pursuant to this Agreement is made in reliance on the agreement of the Parties, as set forth in this Article 
VI , to, and to cause the members of their respective Groups to, maintain the confidentiality of the Information and to assert and maintain all 
applicable privileges. The access to Information being granted and the agreement to provide witnesses herein, the furnishing of notices and 
documents and other cooperative efforts contemplated hereby, and the transfer of privileged Information between and among the Parties and 
members of their respective Groups pursuant hereto shall not be deemed a waiver of any privilege that has been or may be asserted under this 
Agreement or otherwise.  
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ARTICLE VII  

FINANCIAL AND OTHER INFORMATION  

Section 7.1 Financial and Other Information .  

(a) During the period beginning on the Distribution Date and ending following a reasonable period of time after the end of the first full 
fiscal year following the Distribution Date as required for any member of either Group to prepare consolidated financial statements (including 
presenting the operations of the Publishing Business distributed as discontinued operations) or complete a financial statement audit for the 
fiscal year during which the Distribution Date occurs (the “ Overlapping Fiscal Year ”), each Party shall, and shall cause the members of its 
respective Group to, use its commercially reasonable efforts to cooperate with any requests from any member of the other Group, in each case 
to enable the requesting Person to meet its timetable for dissemination of its earnings releases and financial statements and to enable such 
requesting Person’s auditors to timely complete their integrated audit of the annual financial statements and internal control over financial 
reporting.  

(b) During the Overlapping Fiscal Year, as soon as practicable, and in any event no later than the earlier of ( x ) thirty-five (35) days after 
the end of the applicable fiscal quarter, ( y ) five (5) days before Distributing is required to post, pursuant to the Plan of Reorganization, its 
existing financing instruments or, if applicable, SEC filing requirements, its quarterly financial statements and ( z ) five (5) days before 
Publishing publicly files its first quarterly report with the SEC that includes its consolidated financial statements for such fiscal quarter (the “ 
Publishing Quarterly Financial Statements ”), Publishing shall deliver to Distributing the substantially final draft of the Publishing Quarterly 
Financial Statements. Following such delivery, ( i ) Publishing and Distributing shall actively consult with each other regarding any changes 
(whether or not substantive) which Publishing may consider making to the Publishing Quarterly Financial Statements, with particular focus on 
any changes which would have any effect upon Distributing’s financial statements or related disclosures and ( ii ) Publishing shall deliver all 
material revisions to such drafts as soon as any such revisions are prepared or made. The substantially final draft (including any revisions 
resulting from the prior sentence) of the Publishing Quarterly Financial Statements shall be certified by the chief financial officer of Publishing 
as presenting fairly, in all material respects, the financial condition and results of operations of the Publishing Group.  

(c) As soon as practicable, and in any event no later than the earlier of ( x ) sixty-five (65) days after the end of the applicable fiscal year, 
( y ) ten (10) days before Distributing is required to post, pursuant to the Plan of Reorganization, its existing financing agreements or, if 
applicable, SEC filing requirements, its annual financial statements for the Overlapping Fiscal Year and ( z ) ten (10) days before Publishing 
publicly files its first annual report with the SEC that includes its audited consolidated financial statements for the Overlapping Fiscal Year (the 
“ Publishing Annual Financial Statements ”), Publishing shall deliver to Distributing the substantially final draft of the Publishing Annual 
Financial Statements. Following such delivery, ( i ) Publishing and Distributing shall actively consult with each other regarding any changes 
(whether or not substantive) which Publishing may consider making to the Publishing Annual Financial Statements, with particular focus on 
any changes which would have any effect upon  
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Distributing’s financial statements or related disclosures and ( ii ) Publishing shall deliver all material revisions to such drafts as soon as any 
such revisions are prepared or made. The substantially final draft (including any revisions resulting from the prior sentence) of the Publishing 
Annual Financial Statements shall be certified by the chief financial officer of Publishing as presenting fairly, in all material respects, the 
financial condition and results of operations of the Publishing Group.  

(d) With respect to Public Filings (as defined below) ( i ) by Distributing, until the date on which its annual financial statements for the 
Overlapping Fiscal Year are posted, and ( ii ) by Publishing, until the date on which the Publishing Annual Financial Statements are filed, 
Publishing and Distributing shall cooperate fully, and shall cause their respective accountants to cooperate fully, to the extent requested by the 
other, in the preparation of such other Person’s public earnings release, annual report on Form 10-K, annual financial statements, quarterly 
reports on Form 10-Q, quarterly financial statements, current reports on Form 8-K and other proxy, information and registration statements, 
reports, notices, prospectuses and filings made with the SEC or any national securities exchange or otherwise made publicly available 
(collectively, the “ Public Filings ”). Publishing and Distributing agree to provide each other all Information that the other reasonably requests 
in connection with any Public Filings or that, in either such Person’s judgment, is required to be disclosed or incorporated by reference therein 
under any Law. Such Information shall be provided by such Person in a timely manner to enable such other Person to prepare, print and release 
all Public Filings on such dates as such Person shall determine. Publishing and Distributing shall use their reasonable best efforts to cause their 
respective auditors to consent to any reference to them as experts in any Public Filings required under any Law. If and to the extent requested 
by either Publishing or Distributing, such other Person shall diligently and promptly review all drafts of such Public Filings.  

(e) To the extent it relates to a pre-Distribution Effective Time period, Publishing and Distributing shall each authorize its respective 
auditors to make available to the other Party’s auditors both the personnel who performed or are performing the annual audit of the providing 
Party and work papers related to the annual audit of the providing Party, in all cases within a reasonable time prior to the opinion date of such 
other Party’s auditors, so that such other Party’s auditors are able to perform the procedures they consider necessary to take responsibility for 
the work of the providing Party’s auditors as it relates to such other Party’s auditors’ report on such other Party’s annual financial statements 
and internal control over financial reporting, all within sufficient time to enable such other Party to meet its timetable for the printing, filing and 
public dissemination of such other Party’s audited annual financial statements.  

(f) To the extent it relates to a pre-Distribution Effective Time period, Publishing and Distributing shall each provide access to personnel 
and Records of members of its respective Group to the other Party’s auditors and management so that such other Party may conduct reasonable 
audits relating to the financial statements provided by the providing Party pursuant to the provisions of this Section 7.1 .  

(g) To the extent it relates to a pre-Distribution Effective Time period, ( i ) each of the Parties shall give the other Party as much prior 
notice as is reasonably practicable of any changes to, or proposed determination of, its accounting estimates or accounting principles from those 
in effect as of immediately prior to the Distribution Effective Time or of any other action with  
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regard to its accounting estimates or accounting principles or previously reported financial results which may affect the other Party’s financial 
results, ( ii ) each of the Parties will consult with the other and, if requested by the Party contemplating such changes, with such Party’s auditors 
and ( iii ) unless required by generally accepted accounting principles, Law or a Governmental Authority, Publishing shall not make such 
determination or changes which would affect Distributing’s previously reported financial results without Distributing’s prior written consent, 
which shall not be unreasonably withheld. Further, Publishing will give Distributing prompt notice of any amendments or restatements of 
accounting statements with respect to the pre-Distribution Effective Time period, and will provide Distributing with access as provided in 
Article VII as promptly as possible such that Distributing will be able to satisfy its financial reporting requirements.  

(h) Until the end of the Overlapping Fiscal Year, Publishing shall, and shall cause each member of its Group to, maintain a fiscal year that 
commences and ends on the same calendar days as Distributing’s fiscal year commences and ends, and to maintain monthly accounting periods 
that commence and end on the same calendar days as Distributing’s monthly accounting periods commence and end.  

(i) Each Party agrees and acknowledges, on behalf of itself and members of its Group, that it is aware and will advise its Representatives 
who receive information provided hereunder and are otherwise not aware, that ( i ) the information provided hereunder may contain material, 
non-public information concerning the other Party or member of such other Party’s Group and ( ii ) United States securities laws prohibit any 
person who has material non-public information concerning a publicly traded Person from purchasing or selling securities of such Person, or 
from communicating such information to any other Person under circumstances in which it is reasonably foreseeable that such Person is likely 
to purchase or sell such securities.  

Section 7.2 Sarbanes-Oxley Section 404 Compliance . Following the Distribution, Distributing shall continue to provide access to the 
applicable members of the Publishing Group and, to the extent applicable as determined by Distributing’s registrant status with the SEC, 
Publishing shall continue to provide access to the applicable members of the Distributing Group, in each case, on a timely basis to all 
Information reasonably required to meet each such member’s schedule for management’s assessment of the effectiveness of its disclosure 
controls and procedures and its internal control over financial reporting in accordance with Items 307 and 308, respectively, of Regulation S-K 
and, to the extent applicable to such Group, its auditor’s audit of its internal control over financial reporting and management’s assessment 
thereof in accordance with Section 404 of the Sarbanes-Oxley Act of 2002 and the SEC’s and Public Company Accounting Oversight Board’s 
rules and auditing standards thereunder (such assessments and audit being referred to as the “ Internal Control Audit and Management 
Assessments ”). Without limiting the generality of the foregoing, Distributing and, to the extent applicable as determined by Distributing’s 
registrant status with the SEC, Publishing will provide all required financial and other Information with respect to itself and members of its 
respective Group (including access to personnel and Records) to the auditors and management of the applicable members of the other Group in 
a sufficient and reasonable time and in sufficient detail to permit such auditors and management to complete the Internal Control Audit and 
Management Assessments.  
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ARTICLE VIII  

INSURANCE  

Section 8.1 Insurance Matters .  

(a) Publishing does hereby, for itself and each other member of the Publishing Group, agree that no member of the Distributing Group or 
any Distributing Indemnified Party shall have any liability whatsoever as a result of the insurance policies and practices of the Distributing 
Group as in effect at any time prior to the Distribution Effective Time, including as a result of the level or scope of any such insurance, the 
creditworthiness of any insurance carrier, the terms and conditions of any policy, the adequacy or timeliness of any notice to any insurance 
carrier with respect to any claim or potential claim or otherwise, any professional or other advice with respect to the initial policies for 
Publishing, any handling of claims for Publishing, or any oversight or advice with respect to risk management or other insurance-related issues; 
provided , that this Section 8.1(a) shall not negate Distributing’s agreement under Section 8.1(b) .  

(b) Distributing acknowledges that Publishing and the other members of the Publishing Group as of the Distribution Effective Time have 
or may have certain interests and rights as insureds or beneficiaries or in other capacities under occurrence-based insurance policies and 
programs (and under claims-made policies and programs but only to the extent that a claim has been properly noticed thereunder prior to the 
Distribution Effective Time) of Distributing or a member of the Distributing Group in respect of the period prior to the Distribution Effective 
Time, and that those interests and rights survive the Distribution Effective Time; provided , that the interests and rights of Publishing and the 
other members of the Publishing Group shall be subject to the terms and conditions of such insurance policies and programs, including any 
limits on coverage or scope, any deductibles and other fees and expenses and Distributing’s allocation of the cost of claims to its business units, 
including Publishing, according to any allocation program in effect as of the Distribution Effective Time, and shall be subject to the following 
additional conditions:  

(i) Publishing shall report to the applicable insurance carriers, on behalf of itself and other members of the Publishing Group, as 
promptly as practicable claims in accordance with the Distributing Group’s claim reporting procedures in effect immediately prior to the 
Distribution Effective Time (or in accordance with any modifications to such procedures after the Distribution Effective Time 
communicated by Distributing to Publishing in writing);  

(ii) Publishing and the other members of the Publishing Group shall indemnify, hold harmless and reimburse Distributing and the 
other members of the Distributing Group for any premiums, retrospectively rated premiums, defense costs, indemnity payments, 
deductibles, retentions, claim expenses and claim handling fees or other charges allocated to members of the Publishing Group pursuant 
to any allocation program maintained by the Distributing Group in effect as of the Distribution Effective Time; and  
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(iii) Publishing shall, and shall cause other members of the Publishing Group to, cooperate and assist with Distributing and other 
members of the Distributing Group and share such information as is reasonably necessary in order to permit Distributing and members of 
the Distributing Group to manage and conduct the insurance matters contemplated by this Article VIII , including, without limitation, the 
production of witnesses in accordance with Section 6.4 ;  

provided that, for the avoidance of doubt, nothing in this Section 8.1(b) shall require Distributing to report any claims, or otherwise act as an 
intermediary, on behalf of Publishing with respect to any insurance policies for which Publishing has the ability to make claims directly to the 
applicable insurance carrier pursuant to such policies and any proceeds received by Distributing or any other member of the Distributing Group 
after the Distribution Effective Time under such policies and programs in respect of Publishing and the other members of the Publishing Group 
shall be for the benefit of Publishing and the other members of the Publishing Group.  

(c) Subject to Section 8.1(b) , Distributing and other members of the Distributing Group shall retain the exclusive right to control their 
insurance policies and programs, including the right to defend, exhaust, settle, release, commute, buy-back or otherwise resolve disputes with 
respect to any of their insurance policies and programs and to amend, modify or waive any rights under any such insurance policies and 
programs, notwithstanding whether any such policies or programs apply to any Publishing Liabilities and/or claims Publishing has made or 
could make in the future, and no member of the Publishing Group shall, without the prior written consent of Distributing, erode, exhaust, settle, 
release, commute, buy-back or otherwise resolve disputes with insurers of Distributing or other members of the Distributing Group with respect 
to any of the insurance policies and programs of the Distributing Group, or amend, modify or waive any rights under any such insurance 
policies and programs. Neither Distributing nor any other members of the Distributing Group shall have any obligation to secure extended 
reporting for any claims under any of the insurance policies and programs of Distributing or other members of the Distributing Group for any 
acts or omissions by any member of the Publishing Group incurred prior to the Distribution Effective Time.  

(d) This Agreement is not intended as an attempted assignment of any policy of insurance or as a contract of insurance and shall not be 
construed to waive any right or remedy of any member of the Publishing Group in respect of any insurance policy or any other contract or 
policy of insurance.  

(e) Nothing in this Agreement shall be deemed to restrict any member of the Publishing Group from acquiring at its own expense any 
insurance policy in respect of any Liabilities or covering any period.  

Section 8.2 Miscellaneous . Each of the Parties intends by this Agreement that a Third Party, including a third-party insurer or reinsurer, 
or other Third Party that, in the absence of the Agreement would otherwise be obligated to pay any claim or satisfy any indemnity or other 
obligation, shall not be relieved of the responsibility with respect thereto and shall not be entitled to a “windfall” (i.e., avoidance of the 
obligation that such Person would have in the absence of this Agreement). To the extent that any such Person would receive such a windfall, 
the Parties shall negotiate in good faith concerning an amendment of this Agreement to avoid such a windfall.  
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ARTICLE IX  

LEGAL MATTERS  

Section 9.1 Control of Legal Matters .  

(a) At all times from and after the Distribution Effective Time, Publishing shall assume (or, as applicable, retain) control of each of the 
Publishing Litigation Matters (including those matters set forth on Schedule 9.1(a) ), and Publishing shall use its reasonable best efforts to 
cause any member of the Distributing Group named as a defendant in any such Publishing Litigation Matter to be removed and dismissed from 
such Publishing Litigation Matter; provided , that Publishing shall not be required to make any such effort if the removal of any member of the 
Distributing Group would jeopardize insurance coverage or rights to indemnification from Third Parties applicable to such Publishing 
Litigation Matter.  

(b) At all times from and after the Distribution Effective Time, Distributing shall assume (or, as applicable, retain) control of each of the 
Distributing Litigation Matters (including those matters set forth on Schedule 9.1(b) ), and Distributing shall use its reasonable best efforts to 
cause any member of the Publishing Group named as a defendant in any such Distributing Litigation Matter to be removed and dismissed from 
such Distributing Litigation Matter; provided , that Distributing shall not be required to make any such effort if the removal of any member of 
the Publishing Group would jeopardize insurance coverage or rights to indemnification from Third Parties applicable to such Distributing 
Litigation Matter.  

(c) To the extent a Party is unable to cause a member of the other Party’s Group to be removed and dismissed pursuant to Section 9.1(a) 
or (b) , the Parties agree to cooperate in defending against such Action and, subject to Section 6.8 , to provide each other with access to all 
Information relating to such Action except to the extent that providing such access and such Information would prejudice an indemnification 
claim available to such Party or a member of such Party’s Group as contemplated in Article X .  

(d) At all times from and after the Distribution Effective Time, the Parties shall jointly control any Joint Litigation Matter and shall 
cooperate in defending against such Action; provided , that no member of either Group may settle a Joint Litigation Matter without the prior 
written consent of the members of the other Group named or involved in such Joint Litigation Matter, which consent shall not be unreasonably 
withheld or delayed; and provided , further , that either Party may settle a Joint Litigation Matter if such settlement is for monetary relief only 
and such Party provides a full release from, or indemnity for, any liability under such Joint Litigation Matter for the other Party and, as 
applicable, the members of the other Party’s Group and their respective Representatives.  

Section 9.2 Notice to Third Parties; Service of Process; Cooperation .  

(a) The Parties shall, and shall cause the members of their respective Groups to, promptly notify their respective agents for service of 
process and all other necessary Persons, including plaintiffs and courts, of the Distribution and shall provide instructions for proper service of 
legal process and other documents.  
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(b) The Parties shall, and shall cause the members of their respective Groups to, use their reasonable best efforts to deliver to each other 
any legal process or other documents incorrectly served upon them or their agents as soon as possible following receipt.  

(c) If either Party or any members of its Group receives notice or otherwise learns of the assertion of a Joint Litigation Matter, such Party 
or member of such Party’s Group shall give the other Party or the applicable members of such other Party’s Group written notice of such Joint 
Litigation Matter in reasonable detail. The failure to give notice under this subsection shall not relieve either Party (or any member of its 
Group) of its Liability for any Joint Litigation Matter as provided hereunder or under any Ancillary Agreement, except to the extent such Party 
is actually prejudiced by the failure to give such notice. The Parties and the members of their respective Groups shall be deemed to be on notice 
of any Joint Litigation Matter pending prior to the Distribution Effective Time.  

Section 9.3 Bankruptcy Proceedings .  

(a) The payment or satisfaction of any Bankruptcy Indemnification Claim that becomes an Allowed Claim shall in all respects be and 
remain subject to the terms of the Plan of Reorganization, including, without limitation, the rights of the Litigation Trust (as defined in the Plan 
of Reorganization) to setoff certain amounts against any Bankruptcy Indemnification Claims that become Allowed Claims as set forth in 
Section 7.11.2 of the Plan of Reorganization.  

(b) The allocation of responsibility in this Agreement for claims asserted in the Bankruptcy Proceedings, including the Bankruptcy 
Indemnification Claims, shall not change the entity against which an Action may ultimately become an Allowed Claim in the Bankruptcy 
Proceedings.  

(c) Each Party agrees that it shall prepare and submit quarterly reports to the Office of the United States Trustee for all legal entities in its 
Group that have chapter 11 cases remaining open before the United States Bankruptcy Court for the District of Delaware. Each Party further 
agrees that it shall be solely responsible for the payment of quarterly fees to the Office of the United States Trustee for all legal entities in its 
Group.  

(d) Distributing (acting as a Disbursing Agent as defined in the Plan of Reorganization) shall pay, or cause to be paid, from the Subsidiary 
GUC Reserve (as defined in the Plan of Reorganization) to Publishing or to the underlying claimant(s) an amount equal to the amount that one 
or more members of the Publishing Group are directed to pay pursuant to the terms of a final, non-appealable order, decree, judgment or ruling 
of a court of competent jurisdiction in respect of the Action set forth on Schedule 9.3(d) , up to the amount set forth on Schedule 9.3(d) .  
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ARTICLE X  

INDEMNIFICATION  

Section 10.1 Release of Pre-Separation Claims .  

(a) Except as provided in Section 10.1(c) , effective as of the Distribution Effective Time, Publishing does hereby, for itself and each 
other Publishing Indemnified Party, remise, release and forever discharge each Distributing Indemnified Party, from any and all Liabilities 
whatsoever, whether at Law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of 
Law or otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur 
or any conditions existing or alleged to have existed on or before the Distribution Effective Time, including in connection with the Transactions 
and all other activities to implement the Transactions.  

(b) Except as provided in Section 10.1(c) , effective as of the Distribution Effective Time, Distributing does hereby, for itself and each 
other Distributing Indemnified Party, remise, release and forever discharge each Publishing Indemnified Party, from any and all Liabilities 
whatsoever, whether at Law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of 
Law or otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur 
or any conditions existing or alleged to have existed on or before the Distribution Effective Time, including in connection with the Transactions 
and all other activities to implement the Transactions.  

(c) Nothing contained in Section 10.1(a) or Section 10.1(b) shall impair any right of any Person to enforce this Agreement (including 
Section 10.2 , Section 10.3 and Section 10.4 ), any Ancillary Agreement or any other Intercompany Agreements or Intercompany Accounts that 
are specified in Section 2.2(b) as not to terminate as of the Distribution Effective Time, in each case in accordance with its terms. For the 
avoidance of doubt, nothing contained in Section 10.1(a) or Section 10.1(b) shall release any Person from:  

(i) any Liability provided in or resulting from any agreement among any members of the Distributing Group or the Publishing 
Group that is specified in Section 2.2(b) as not to terminate as of the Distribution Effective Time, or any other Liability specified in such 
Section 2.2(b) as not to terminate as of the Distribution Effective Time;  

(ii) any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of which such Person is a 
member in accordance with, or any other Liability of any member of any Group under, this Agreement or any Ancillary Agreement;  

(iii) any Liability provided in or resulting from any other agreement or understanding that is entered into on or after the Distribution 
Date between one Party (or a member of such Party’s Group), on the one hand, and the other Party (or a member of such Party’s Group), 
on the other hand;  
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(iv) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement or any 
Ancillary Agreement;  

(v) any Liability the release of which would result in the release of any Person other than a Distributing Indemnified Party or a 
Publishing Indemnified Party intended to be released pursuant to this Section 10.1 ; provided , that the Parties agree not to bring suit, or 
permit any other member of their respective Groups to bring suit, against such Distributing Indemnified Party or Publishing Indemnified 
Party with respect to any such Liability that shall otherwise be released pursuant to this Section 10.1 in the absence of this subsection (v); 
or  

(vi) any obligation existing prior to the Distribution Effective Time of any member of a Group to indemnify any Person who has 
been a Representative of any member of the Group at any time on or prior to the Distribution Effective Time.  

(d) Publishing shall not make, and shall not permit any other member of the Publishing Group to make, any claim or demand, or 
commence any Action asserting any claim or demand, including any claim of contribution or any indemnification, against Distributing or any 
other member of the Distributing Group, or any other Person released pursuant to Section 10.1(a) , with respect to any Liabilities released 
pursuant to Section 10.1(a) . Distributing shall not make, and shall not permit any other member of the Distributing Group to make, any claim 
or demand, or commence any Action asserting any claim or demand, including any claim of contribution or any indemnification against 
Publishing or any other member of the Publishing Group, or any other Person released pursuant to Section 10.1(b) , with respect to any 
Liabilities released pursuant to Section 10.1(b) .  

(e) It is the intent of each Party, by virtue of the provisions of this Section 10.1 , to provide for a full and complete release and discharge 
of all Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or to have failed to occur 
and all conditions existing or alleged to have existed on or before the Distribution Effective Time, between or among any member of the 
Publishing Group, on the one hand, and any member of the Distributing Group, on the other hand (including any contractual agreements or 
arrangements existing or alleged to exist between or among any such members on or before the Distribution Effective Time), except as 
otherwise set forth in Section 10.1(c) . At any time, at the request of the other Party, each Party shall, no later than the fifth (5th) day following 
the receipt of such request, cause each member of its respective Group to execute and deliver releases reflecting the provisions hereof.  

Section 10.2 Indemnification by Publishing . Following the Distribution Effective Time and subject to Section 14.1 and the provisions in 
the Intercompany Leases (it being agreed that to the extent that any provision contained in any Intercompany Lease conflicts or is inconsistent 
with this Agreement (including this Article X ), the provisions of such Intercompany Lease shall be controlling, except with respect to any 
Liabilities specifically designated as Publishing Assumed Liabilities on Schedule 1.1(c) , in which case, this Agreement shall be controlling), 
Publishing shall, and shall cause the members of the Publishing Group to, indemnify, defend and hold harmless each member of the 
Distributing Group and its Affiliates, and each of their respective current or former stockholders, members, directors, officers, employees, 
agents, and  
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each of the heirs, executors, administrators, successors and assigns of any of the foregoing, in each case, in their respective capacities as such 
(each, a “ Distributing Indemnified Party ”), from and against any and all Liabilities actually incurred or suffered by the Distributing 
Indemnified Parties to the extent relating to, arising out of or resulting from one or more of the following:  

(a) each Publishing Liability, Publishing Business Asset or the Publishing Business (other than any Distributing Assumed Liability), 
whether arising prior to, on or after the Distribution Date;  

(b) the failure of any member of the Publishing Group or any other Person to pay, perform or otherwise promptly discharge any 
Publishing Liability or any Contract included in the Publishing Business Assets in accordance with their respective terms, whether arising prior 
to, on or after the Distribution Date;  

(c) each breach by any member of the Publishing Group of this Agreement; and  

(d) each breach by any member of the Publishing Group of an Ancillary Agreement, subject to any specific limitation on liability 
contained in such Ancillary Agreement and without duplication of the performance by each member of the Publishing Group of any 
indemnification obligations in such Ancillary Agreement; provided that to the extent that any indemnification provision contained in any 
Ancillary Agreement conflicts or is inconsistent with this Article X , the indemnification provisions of such Ancillary Agreement shall be 
controlling.  

Section 10.3 Indemnification by Distributing . Following the Distribution Effective Time and subject to Section 14.1 and the provisions 
in the Intercompany Leases (it being agreed that to the extent that any provision contained in any Intercompany Lease conflicts or is 
inconsistent with this Agreement (including this Article X ), the provisions of such Intercompany Lease shall be controlling, except with 
respect to any Liabilities specifically designated as Publishing Assumed Liabilities on Schedule 1.1(c) , in which case, this Agreement shall be 
controlling), Distributing shall, and shall cause the other members of the Distributing Group to, indemnify, defend and hold harmless each 
member of the Publishing Group and its Affiliates, and each of their respective current or former stockholders, members, directors, officers, 
employees, agents, and each of the heirs, executors, administrators, successors and assigns of any of the foregoing, in each case, in their 
respective capacities as such (each, a “ Publishing Indemnified Party ”), from and against any and all Liabilities actually incurred or suffered by 
the Publishing Indemnified Parties to the extent relating to, arising out of or resulting from one or more of the following:  

(a) each Distributing Liability, Distributing Business Asset or the Distributing Business (other than any Publishing Assumed Liability), 
whether arising prior to, on or after the Distribution Date;  

(b) the failure of any member of the Distributing Group or any other Person to pay, perform or otherwise promptly discharge any 
Distributing Liability or any Contract included in the Distributing Business Assets in accordance with their respective terms, whether arising 
prior to, on or after the Distribution Date;  

(c) each breach by any member of the Distributing Group of this Agreement; and  
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(d) each breach by any member of the Distributing Group of an Ancillary Agreement, subject to any specific limitation on liability 
contained in the Ancillary Agreement and without duplication of the performance by each member of the Distributing Group of any 
indemnification obligations in the Ancillary Agreement; provided that to the extent that any indemnification provision contained in any 
Ancillary Agreement conflicts or is inconsistent with this Article X , the indemnification provisions of such Ancillary Agreement shall be 
controlling.  

Section 10.4 Indemnification with respect to Unreleased Liabilities . Without limiting the generality of Sections 10.2 and 10.3 , 
Distributing shall, and shall cause the other members of the Distributing Group to, indemnify, defend and hold harmless each Publishing 
Indemnified Party that is an Unreleased Person against any Liabilities arising in respect of each Unreleased Liability of such Person, and 
Publishing shall, and shall cause the other members of the Publishing Group to, indemnify, defend and hold harmless each Distributing 
Indemnified Party that is an Unreleased Person against any Liabilities arising in respect of each Unreleased Liability of such Person. 
Distributing and Publishing shall take, and shall cause the members of their respective Groups to take, such other actions as may be reasonably 
requested by the other Party (or any relevant member of its Group) in accordance with the provisions of this Agreement in order to place 
Distributing and Publishing (and any relevant member of their respective Groups), insofar as reasonably possible, in the same position as they 
would be in if such Unreleased Liability had been fully contributed, assigned, transferred, conveyed, and delivered to, and accepted and 
assumed or retained, as applicable, by the other Party (or any relevant member of its Group) with effect as of the Distribution Effective Time 
and so that all the benefits and burdens relating to such Unreleased Liability, including possession, use, risk of loss, potential for gain, and 
dominion, control and command over such Unreleased Liability, are to inure from and after the Distribution Effective Time to the member or 
members of the Distributing Group or the Publishing Group, as the case may be.  

Section 10.5 Indemnification Obligations Net of Third Party Proceeds and Other Amounts .  

(a) The Parties intend that each Liability subject to indemnification, contribution or reimbursement pursuant hereto will be net of ( i ) all 
monies received by an insured or reinsured from an insurer or reinsurer, ( ii ) all monies paid by an insurer or reinsurer on behalf of the insured 
or reinsured and ( iii ) all recoveries, judgments, settlements, contribution, indemnities and other amounts received (including by way of set-
off) from all Third Parties, in each case that actually reduce the amount of, or are paid to the applicable indemnitee in respect of, such Liability 
and net of ( x ) any applicable premium adjustments (including, retrospectively rated premium adjustments), ( y ) any self-insured retention, 
deductible or other form of self-insurance and ( z ) any Third Party costs or expenses incurred in the collection thereof (the proceeds received 
pursuant to this sentence, collectively “ Third Party Proceeds ”). Accordingly, the amount that either Party and any member of its respective 
Group (each an “ Indemnifying Party ”) is required to pay to each Person entitled to indemnification hereunder (each an “ Indemnified Party ”) 
shall be reduced by all Third Party Proceeds received by or on behalf of the Indemnified Party in respect of the relevant Liability; provided , 
that all amounts described in Section 10.2 or Section 10.3 which are incurred by an Indemnified Party shall be paid promptly by the 
Indemnifying Party and shall not be delayed pending any determination as to the availability of Third Party Proceeds; and provided , further , 
that upon such payment by or on behalf of an  
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Indemnifying Party to an Indemnified Party in connection with a Third Party Claim, to the extent permitted by applicable Laws such 
Indemnified Party shall assign its rights to recover all Third Party Proceeds to the Indemnifying Party and such Indemnifying Party shall be 
subrogated to and shall stand in the place of such Indemnified Party as to all events and circumstances in respect of which such Indemnified 
Party may have with respect to all rights, defenses, and claims relating to such Third Party Claim. If, notwithstanding the second proviso in the 
preceding sentence, an Indemnified Party receives a payment required to be made under this Article X (an “ Indemnity Payment ”) from an 
Indemnifying Party in respect of a Liability and subsequently receives Third Party Proceeds in respect of such Liability, then the Indemnified 
Party shall pay to the Indemnifying Party an amount equal to the excess of the amount paid by the Indemnifying Party over the amount that 
would have been due if such Third Party Proceeds had been received before the Indemnity Payment was made. Each member of the 
Distributing Group and each member of the Publishing Group shall use commercially reasonable efforts to seek to collect or recover all Third 
Party Proceeds to which such Person is entitled in respect of a Liability for which such Person seeks indemnification pursuant to this Article X ; 
provided , that such Person’s inability to collect or recover any such Third Party Proceeds shall not limit the Indemnifying Party’s obligations 
hereunder unless such inability is a result of such Person’s failure to exercise commercially reasonable efforts to so collect and recover any 
such Third Party Proceeds.  

(b) An insurer that would otherwise be obligated to pay a claim shall not be relieved of the responsibility with respect thereto or, solely by 
virtue of the indemnification provisions hereof, have any subrogation rights with respect thereto, it being expressly understood and agreed that 
no insurer or other third party shall be entitled to a “windfall” (i.e., a benefit it would not be entitled to receive in the absence of the 
indemnification provisions hereof) by virtue of the indemnification provisions hereof. Without limiting the generality of the foregoing and for 
the avoidance of doubt, insofar as any insurer is only obligated to pay a claim after the prior exhaustion of any other rights of indemnification, 
the indemnification provided under this Article X shall not be available to the extent, but only to the extent, that such indemnification would 
otherwise relieve such insurer of its payment obligation.  

Section 10.6 Contribution . If the indemnification provided for in this Article X is unavailable to, or insufficient to hold harmless, an 
Indemnified Party in respect of a Liability for which indemnification is provided for herein then each Indemnifying Party shall, in lieu of 
indemnifying such Indemnified Party, contribute to the amount paid or payable by such Indemnified Party as a result of such Liability, in such 
proportion as shall be sufficient to place the Indemnified Party in the same position as if such Indemnified Party were indemnified hereunder. If 
the contribution provided for in the previous sentence shall, for any reason, be unavailable or insufficient to put the Indemnified Party in the 
same position as if it were indemnified under Section 10.2 or Section 10.3 , as the case may be, then the Indemnifying Party shall contribute to 
the amount paid or payable by such Indemnified Party as a result of such Liability, in such proportion as shall be appropriate to reflect the 
relative benefits received by and the relative fault of the Indemnifying Party, on the one hand, and the Indemnified Party, on the other hand, 
with respect to the matter giving rise to the Liability.  

Section 10.7 Procedures for Indemnification of Direct Claims . Each claim for indemnification made directly by the Indemnified Party 
against the Indemnifying Party that does not result from a Third Party Claim shall be asserted by written notice from the Indemnified  
   

44  



Party to the Indemnifying Party specifically claiming indemnification hereunder, which notice shall state the amount claimed, if known, and 
method of computation thereof, and shall contain a reference to the provisions of this Agreement in respect of which such right of 
indemnification is claimed by such Indemnified Party. Such Indemnifying Party shall have a period of thirty (30) days after the receipt of such 
notice within which to respond thereto. If such Indemnifying Party does not respond within such thirty (30) day period, such Indemnifying 
Party shall be deemed to have accepted responsibility for the indemnification sought and shall have no further right to contest the validity of 
such claim. If such Indemnifying Party does respond within such thirty (30) day period and rejects such claim in whole or in part, such 
Indemnified Party shall be free to pursue resolution as provided in Article XI .  

Section 10.8 Procedures for Indemnification of Third Party Claims .  

(a) If an Indemnified Party shall receive notice of the assertion of a claim, or commencement of an Action, by a Third Party against it 
(each, a “ Third Party Claim ”) that may give rise to a claim for indemnification pursuant to this Agreement, within thirty (30) days of the 
receipt of such notice, the Indemnified Party shall give the Indemnifying Party notice of such Third Party Claim, which notice shall describe 
such Third Party Claim in reasonable detail; provided , that the failure to provide such notice as provided in this Section 10.8 shall not release 
the Indemnifying Party from any of its obligations under this Article X except to the extent such Indemnifying Party is actually prejudiced by 
such failure to give notice.  

(b) Each Indemnifying Party shall be entitled (but shall not be required) to assume and control the defense of each Third Party Claim at 
its expense and through counsel of its choice that is reasonably acceptable to the Indemnified Party if it gives notice of its intention to do so to 
the Indemnified Party within thirty (30) days of the receipt of notice from the Indemnified Party in accordance with Section 10.8(a) ; provided , 
that the Indemnifying Party shall not, without the prior written consent of the Indemnified Party, settle, compromise or offer to settle or 
compromise such Third Party Claim; and provided , further , that such Indemnified Party shall not withhold such consent if the settlement or 
compromise ( i ) contains no finding or admission of a violation of Law or a violation of the rights of a Person by the Indemnified Party or any 
of its Affiliates, ( ii ) contains no finding or admission that would have an adverse effect on the Indemnified Party or any of its Affiliates as 
determined by the Indemnified Party in good faith, ( iii ) involves only monetary relief which the Indemnifying Party has agreed to pay and 
does not contain an injunction or other non-monetary relief affecting the Indemnified Party or any of its Affiliates and ( iv ) includes a full, 
irrevocable unconditional release of the Indemnified Party from such Third Party Claim.  

(c) If the Indemnifying Party elects to undertake the defense against a Third Party Claim as provided by Section 10.8(b) , the Indemnified 
Party shall cooperate with the Indemnifying Party with respect to such defense and shall have the right, but not the obligation, to participate in 
such defense and to employ separate counsel of its choosing at its own expense; provided , that such expense shall be the responsibility of the 
Indemnifying Party if ( i ) the Indemnifying Party and the Indemnified Party are both named parties to the proceedings and the Indemnified 
Party shall have reasonably concluded that representation of both parties by the same counsel would be inappropriate due to actual or potential 
conflicts of interest (in which case the Indemnifying Party shall not be responsible for expenses in respect of more than one  
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counsel for the Indemnified Party in any single jurisdiction), or ( ii ) the Indemnified Party assumes the defense of the Third Party Claim after 
the Indemnifying Party has failed, in the reasonable judgment of the Indemnified Party, to diligently defend the Third Party Claim after having 
elected to assume its defense.  

(d) If the Indemnifying Party ( i ) does not elect to assume the defense in accordance with Section 10.8(b) or ( ii ) after assuming the 
defense of a Third Party Claim, fails to take reasonable steps necessary to defend diligently such Third Party Claim within ten (10) days after 
receiving written notice from the Indemnified Party to the effect that the Indemnifying Party has so failed, the Indemnified Party shall have the 
right but not the obligation to assume its own defense; provided , that the Indemnified Party shall not settle or compromise such Third Party 
Claim without the consent of the Indemnifying Party, which consent shall not be unreasonably withheld. For the avoidance of doubt, the 
Indemnified Party’s right to indemnification for a Third Party Claim shall not be adversely affected by assuming the defense of such Third 
Party Claim.  

(e) Subject to Article VI , the Indemnified Party and the Indemnifying Party shall cooperate in the defense of a Third Party Claim 
including by ( i ) expeditiously making available all witnesses, all pertinent records, all materials, and all information in each other’s possession 
or under each other’s control relating to the Third Party Claim, ( ii ) assisting with litigation defense strategy, investigations, discovery 
preparation, trial preparation, and similar activities with respect to the Third Party Claim and ( iii ) using commercially reasonable efforts to 
avoid taking any action, or omitting to take any action, that would materially and adversely prejudice each other’s defense of, or actual or 
potential rights of recovery with respect to, the Third Party Claim. The Indemnifying Party shall have no obligation in accordance with this 
Article X to an Indemnified Party for any Third Party Claim to the extent such Indemnified Party fails to comply with this Section 10.8(e) with 
respect to the Third Party Claim and such failure shall have materially and adversely prejudiced the Indemnifying Party.  

Section 10.9 Remedies Cumulative . The remedies provided in this Article X shall be cumulative and, subject to the provisions of Article 
XI , shall not preclude assertion by any Indemnified Party of any other rights or the seeking of any and all other remedies against any 
Indemnifying Party.  

Section 10.10 Tax Matters . All indemnity payments pursuant to this Article X shall be treated as relating to periods ending on or prior to 
the Distribution Effective Time and shall be treated for all tax purposes as a contribution to capital or as a distribution with respect to stock, as 
applicable. Notwithstanding anything to the contrary set forth herein, indemnification for all matters relating to Taxes shall be governed by 
terms, provisions and procedures of the Tax Matters Agreement and not this Article X .  

Section 10.11 Survival of Indemnities . The rights and obligations of the Indemnified Parties under this Article X shall survive the 
distribution, sale or other transfer by either Party or any member of its respective Group of any Assets or the assignment by it of any Liabilities. 
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ARTICLE XI  

DISPUTE RESOLUTION  

Section 11.1 Disputes . Except as otherwise specifically provided in any Ancillary Agreement, the procedures for discussion, negotiation 
and mediation set forth in this Article XI shall apply to all disputes, controversies or claims (whether arising in contract, tort or otherwise) that 
may arise out of, relate to, arise under or in connection with, this Agreement or any Ancillary Agreement, or the Transactions (including, all 
actions taken in furtherance of the Transactions on or prior to the Distribution Effective Time), between or among any member of the 
Distributing Group and the Publishing Group (collectively, “ Disputes ”); it being agreed that if any Ancillary Agreement provides for different 
dispute resolution procedures for Disputes thereunder, such dispute resolution procedures shall apply with respect to such Dispute.  

Section 11.2 Dispute Resolution .  

(a) On the Distribution Date, Distributing and Publishing shall form a committee (the “ Executive Committee ”) to which all Disputes 
will be submitted for resolution in accordance with this Section 11.2 . The Executive Committee shall consist of two representatives designated 
by each Party and shall initially consist of the Chief Financial Officer and the General Counsel (or other chief legal officer) of each Party. Each 
Party may replace one or more of its representatives at any time upon notice to the other Party.  

(b) If a Dispute arises, no Party may take any formal legal action (such as seeking to terminate this Agreement, seeking mediation in 
accordance with Section 11.3 , or instituting or seeking any judicial or other legal action, relief, or remedy with respect to or arising out of this 
Agreement) unless such Party has first ( i ) delivered a notice of dispute (the “ Dispute Notice ”) to all of the members of the Executive 
Committee and ( ii ) complied with the terms of this Article XI ; provided , that the foregoing shall not apply to any Disputes with respect to 
compliance with obligations with respect to confidentiality or preservation of privilege. The Executive Committee shall meet no later than the 
tenth (10 th ) Business Day following delivery of the Dispute Notice (the “ Dispute Meeting ”) and shall seek to resolve each Dispute that is 
listed on the Dispute Notice through informal good faith negotiation. Each Party shall cause its designees on the Executive Committee to 
negotiate in good faith to resolve all Disputes in a timely manner. If by the tenth (10 th ) Business Day following the Dispute Meeting the 
Executive Committee has failed to meet or failed to resolve all of the Disputes (the “ Resolution Failure Date ”), the Parties shall proceed to 
mediate the unresolved Disputes (“ Unresolved Disputes ”) in accordance with Section 11.3 .  

Section 11.3 Mediation of Unresolved Disputes . The Parties shall attempt to resolve all Unresolved Disputes by non-binding mediation. 
The Parties shall negotiate in good faith to determine the mediator, the mediator’s compensation and related costs, and the applicable rules for 
the mediation. If by the fifteenth (15th) Business Day following the Resolution Failure Date, the Parties have been unable to settle an 
Unresolved Dispute, the obligations of the Parties in this Article XI shall terminate with respect to such Unresolved Dispute.  
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Section 11.4 Continuity of Service and Performance . Unless otherwise agreed in writing, the Parties shall continue to provide service and 
honor all other commitments under this Agreement and each Ancillary Agreement during the course of any dispute resolution pursuant to the 
provisions of this Article XI with respect to all matters not subject to such Dispute.  

ARTICLE XII  

FURTHER ASSURANCES  

Section 12.1 Further Assurances .  

(a) The Parties shall use all commercially reasonable efforts to take, or cause to be taken, all appropriate action, to do or cause to be done 
all things necessary, proper or advisable under applicable Law, and to execute and deliver such documents and other papers, as may be required 
to carry out the provisions of this Agreement and any Ancillary Agreement and to consummate and make effective the Transactions, whether 
before or after the Distribution Effective Time.  

(b) Without limiting the foregoing, prior to, on and after the Distribution Date, each Party shall, and shall cause the members of its 
respective Group to, cooperate with the other Party and the members of such other Party’s Group, and without any further consideration, but at 
the expense of the requesting Person, to execute and deliver, or use its commercially reasonable efforts to cause to be executed and delivered, 
all instruments, including, instruments of conveyance, assignment and transfer, and to make all filings with, and to obtain all necessary 
Consents and Governmental Approvals, including, under any permit, license, agreement, indenture or other instrument, and to take all such 
other actions as such Party or any member of such Party’s Group may reasonably be requested to take by any other Party or any member of 
such other Party’s Group from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, in order to effectuate 
the provisions and purposes of this Agreement and the Ancillary Agreements and the Transactions.  

(c) Each Party will cause to be performed and hereby guarantees the performance of all actions, agreements and obligations set forth 
herein to be performed by any member of its Group.  

ARTICLE XIII  

AMENDMENT AND TERMINATION  

Section 13.1 Amendment and Termination .  

(a) Prior to the consummation of the Distribution, this Agreement may be amended, supplemented, terminated and the transactions 
contemplated hereby may be modified or abandoned at any time by Distributing, in its sole and absolute discretion.  

(b) After the consummation of the Distribution, this Agreement may not be amended, supplemented or terminated except by an 
agreement in writing signed by the Parties.  
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Section 13.2 Effect of Termination . In the event of a termination in accordance with Section 13.1 , this Agreement shall forthwith 
become void and there shall be no Liability on the part of either Party; provided , that such termination shall have no effect on any transactions 
effected prior to such termination.  

ARTICLE XIV  

MISCELLANEOUS  

Section 14.1 LIMITATION OF LIABILITY .  

(a) IN NO EVENT SHALL ANY MEMBER OF ONE GROUP BE LIABLE TO ANY MEMBER OF THE OTHER GROUP, FOR ANY 
SPECIAL, CONSEQUENTIAL, INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITS, HOWEVER CAUSED AND 
ON ANY THEORY OF LIABILITY (INCLUDING, NEGLIGENCE OR STRICT LIABILITY) ARISING IN ANY WAY OUT OF THIS 
AGREEMENT, WHETHER OR NOT SUCH DAMAGES ARE FORESEEABLE OR SUCH PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES; PROVIDED , THAT THE FOREGOING LIMITATIONS SHALL NOT LIMIT AN 
INDEMNIFYING PARTY’S INDEMNIFICATION OBLIGATIONS HEREUNDER WITH RESPECT TO ANY LIABILITY ANY 
INDEMNIFIED PARTY MAY HAVE TO ANY THIRD PARTY FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT, INCIDENTAL 
OR PUNITIVE DAMAGES OR LOST PROFITS, EXCEPT AS OTHERWISE PROVIDED IN THE ANCILLARY AGREEMENTS.  

(b) Neither Party nor any member of its Group shall have any Liability to the other Party or any member of such other Party’s Group 
( i ) with respect to any Information exchanged or provided pursuant to this Agreement, whether such Information is historical or forward 
looking, that is found to be inaccurate, in the absence of gross negligence or willful misconduct by the providing Person, or ( ii ) with respect to 
any Information that is lost or destroyed after commercially reasonable efforts by the Person from whom Information is requested pursuant to 
this Agreement to comply with the provisions of Section 6.3 . Notwithstanding the foregoing, nothing contained in this Section 14.1(b) shall 
affect or impair ( x ) the assumption and acceptance by the applicable members of the Distributing Group of the Distributing Transaction 
Liabilities and ( y ) the assumption and acceptance by the applicable members of the Publishing Group of the Publishing Transaction 
Liabilities.  

Section 14.2 Expenses . Except as otherwise expressly set forth in this Agreement or any Ancillary Agreement, all costs and expenses 
incurred and directly related to the Transactions (but excluding, for the avoidance of doubt, bank financing, legal advisory and rating agency 
fees relating to the borrowings under the Senior Credit Facility, which shall be borne by Publishing) shall: ( i ) to the extent incurred and 
payable on or prior to the Distribution Effective Time, be paid by Distributing; and ( ii ) to the extent arising and payable following the 
Distribution Effective Time, be paid by the Party incurring such cost or expense.  

Section 14.3 Counterparts . This Agreement and any amendment hereto may be executed in multiple counterparts, each of which shall be 
deemed to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a  
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signature page to this Agreement by facsimile or by email delivery of scanned pages (e.g., “.pdf” format data files) shall be effective as 
delivery of a manually executed counterpart to this Agreement.  

Section 14.4 Notices . All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given 
or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by an internationally recognized overnight 
courier service, by facsimile or email (with written confirmation of receipt), or by registered or certified mail (postage prepaid, return receipt 
requested) to the respective Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in 
accordance with this Section 14.4 ):  

If to Distributing, to:  

Tribune Media Company  
435 North Michigan Avenue  
Chicago, Illinois 60611  
Attn.: General Counsel  
Facsimile: (312) 222-4206  
Email: elazarus@tribune.com  

If to Publishing, to:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, California 90012  
Attn.: Julie Xanders  
Facsimile: (213) 237-4401  
Email: Julie.Xanders@latimes.com  

Section 14.5 Public Announcements . Following the Distribution Date, the Parties and the members of their respective Groups shall, 
subject to Section 6.5 , be permitted to make, or cause to be made, any press release or public announcement in respect of this Agreement or the 
transactions contemplated by this Agreement or otherwise communicate with any news media unless otherwise prohibited by Law or any 
Ancillary Agreement; provided , that the Parties shall, and shall cause the members of their respective Groups to, consult with each other prior 
to issuing, and shall, subject to the requirements of Section 6.5 , provide the other Party or the applicable members of such other Party’s Group 
the opportunity to review and comment upon, press releases and other public statements in connection with any Transaction and prior to 
making any filings with any Governmental Authority with respect thereto.  

Section 14.6 Severability . If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any Law 
or public policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or 
legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to either Party. Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to 
modify  
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this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the 
transactions contemplated by this Agreement are consummated as originally contemplated to the greatest extent possible.  

Section 14.7 Entire Agreement . This Agreement and the Ancillary Agreements, including the exhibits and schedules thereto and together 
with all the agreements contemplated hereby and thereby (including the Implementation Documents), constitute the entire agreement of the 
Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, 
between the Parties with respect to the subject matter hereof and thereof.  

Section 14.8 Assignment . This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors 
and permitted assigns. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in whole or in part, directly 
or indirectly, by either Party without the prior written consent of the other Parties, and any attempt to assign any rights or obligations arising 
under this Agreement without such consent shall be void. Notwithstanding the foregoing, a Party may assign this Agreement in connection 
with a merger transaction in which such Party is not the surviving entity or the sale by such Party of all or substantially all of its Assets; 
provided , that the surviving entity of such merger or the transferee of such Assets shall agree in writing, reasonably satisfactory to the other 
Party, to be bound by the terms of this Agreement as if named as a party hereto. Except as otherwise expressly provided for in this Agreement 
or any Ancillary Agreement, the provisions of this Section 14.8 shall not apply to any Ancillary Agreement, the assignment of which shall be 
subject to the terms of such Ancillary Agreement.  

Section 14.9 Third Party Beneficiaries . Except for the rights for release and indemnification under this Agreement of any Distributing 
Indemnified Party or Publishing Indemnified Party in their respective capacities as such, no provision of this Agreement is intended to confer 
any rights, benefits, remedies, obligations or liabilities hereunder upon any Person other than the Parties and their respective successors and 
assigns.  

Section 14.10 Governing Law; Jurisdiction .  

(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to 
the conflicts of Law principles thereof insofar as such Laws would otherwise result in the application of the Laws of another state.  

(b) Each of the Parties submits to the exclusive jurisdiction of any state courts and federal courts of the United States of America located 
in the State of Delaware, and all appellate courts to each thereof, in all actions and proceedings arising out of or relating to this Agreement or 
the transactions contemplated hereby or for recognition or enforcement of all judgments relating thereto, and each of the Parties ( i ) will 
commence all such actions and proceedings only in such courts, ( ii ) will cause all claims in respect of all such actions and proceedings to be 
heard and determined in such state court or, to the extent permitted by Law, in such federal court, ( iii ) waives, to the fullest extent it may 
legally and effectively do so, all objections that it may now or hereafter have to the laying of venue of all such actions and proceedings in any 
such state or federal court, and ( iv ) waives, to the fullest extent permitted by Law, the defense of an  
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inconvenient forum to the maintenance of such actions and proceedings in all such Delaware state and federal courts. A final judgment in any 
such action or proceeding will be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by Law. Each Party irrevocably consents to service of process in the manner provided for notices in Section 14.4 . Nothing in this 
Agreement will affect the right of either Party to serve process in any other manner permitted by applicable Law.  

Section 14.11 Waiver of Jury Trial . EACH OF THE PARTIES HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR 
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HEREBY ( A ) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER 
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
( B ) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 14.11 .  

Section 14.12 Headings . The descriptive headings contained in this Agreement are included for convenience of reference only and shall 
not affect in any way the meaning or interpretation of this Agreement.  

Section 14.13 Interpretation . Words in the singular shall be held to include the plural and vice versa and words of one gender shall be 
held to include the other gender as the context requires. The terms “hereof”, “herein” and “hereunder” and words of similar import, unless 
otherwise stated, shall be construed to refer to this Agreement as a whole (including all of the schedules, exhibits and appendices hereto) and 
not to any particular provision of this Agreement. References to Articles, Sections, Schedules and Exhibits are to Articles, Sections, Schedules 
and Exhibits of this Agreement unless otherwise specified. All Schedules and Exhibits annexed hereto or referred to herein are hereby 
incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized term used in any Schedule or Exhibit but not 
otherwise defined therein shall have the meaning given to such term in this Agreement. References to any agreement or contract are to that 
agreement or contract as amended, supplemented or modified from time to time in accordance with the terms hereof and thereof. The word 
“including” and words of similar import shall mean “including, without limitation”. “Writing”, “written” and comparable terms refer to 
printing, typing and other means of reproducing words (including electronic media) in a visible form. References to any Person include the 
successors and permitted assigns of that Person. Any reference to “days” means calendar days unless Business Days are expressly specified. 
The word “or” shall not be exclusive. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an 
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly and equally by the Parties and no 
presumption or burden of proof shall arise favoring or disfavoring either Party by virtue of the authorship of any of the provisions of this 
Agreement.  
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Section 14.14 Specific Performance . In the event of any actual or threatened default in, or breach of, any of the terms, conditions and 
provisions of this Agreement, the affected Party shall have the right to specific performance and injunctive or other equitable relief of its rights 
under this Agreement, in addition to any and all other rights and remedies at Law or in equity, and all such rights and remedies shall be 
cumulative. The other Party shall not oppose the granting of such relief. The Parties agree that the remedies at Law for any breach or threatened 
breach hereof, including monetary damages, are inadequate compensation for any loss and that any defense in any action for specific 
performance that a remedy at Law would be adequate is waived. Any requirements for the securing or posting of any bond with such remedy 
are waived.  

Section 14.15 Payment Terms . Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any 
amount to be paid or reimbursed by one Party to the other under this Agreement shall be paid or reimbursed hereunder within ten (10) Business 
Days after presentation of an invoice or a written demand therefor and setting forth, or accompanied by, reasonable documentation or other 
reasonable explanation supporting such amount.  

Section 14.16 Survival of Covenants . Except as expressly set forth in this Agreement, the covenants, representations and warranties 
contained in this Agreement, and the Liabilities for the breach of any obligations contained herein, shall survive the Distribution Effective Time 
and shall remain in full force and effect.  

Section 14.17 Waiver . Either Party to this Agreement may ( i ) extend the time for the performance of any of the obligations or other acts 
of the other Party and ( ii ) waive compliance with any of the agreements of the other Party or conditions to such Party’s obligations contained 
herein. Any such extension or waiver shall be valid only if set forth in an instrument in writing signed by the Party against whom it is sought to 
enforce such extension or waiver. Any waiver of any term or condition shall not be construed as a waiver of any subsequent breach or a 
subsequent waiver of the same term or condition, or a waiver of any other term or condition of this Agreement. The failure of either Party to 
assert any of its rights hereunder shall not constitute a waiver of any of such rights.  

[Signature page follows]  
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by their respective officers 
thereunto duly authorized.  

   

[Signature Page to Separation and Distribution Agreement]  

TRIBUNE MEDIA COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 

  

Title: 
  

Executive Vice President and Chief Financial 
Officer 

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 



[Tribune Publishing Company undertakes to furnish supplementally a copy of any omitted schedule, appendix or exhibit to the Separation and 
Distribution Agreement to the U.S. Securities and Exchange Commission upon request.]  
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TRANSITION SERVICES AGREEMENT  

This TRANSITION SERVICES AGREEMENT (this “ Agreement ”), is made as of August 4, 2014, by and between Tribune Media 
Company, a Delaware corporation (“ Distributing ”), and Tribune Publishing Company, a Delaware Corporation (“ Publishing ”), (each a “ 
Party ” and together, the “ Parties ”). Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Separation Agreement (as defined below).  

WHEREAS, Distributing and Publishing are parties to that certain Separation and Distribution Agreement, dated as of August 3, 2014 
(the “ Separation Agreement ”);  

WHEREAS, pursuant to the Separation Agreement, the Parties agreed to separate from Distributing the Publishing Business, which will 
be owned, operated and conducted, directly or indirectly, by Publishing; and  

WHEREAS, in connection with the transactions contemplated by the Separation Agreement, the Parties desire to provide (or cause to be 
provided) certain services on a transitional basis following the Distribution Date to Publishing and its Affiliates that conduct the Publishing 
Business, on the one hand, and Distributing and its Affiliates that conduct the Distributing Business, on the other hand, in accordance with the 
terms and conditions of this Agreement.  

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement and for other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties hereby agree as follows:  

ARTICLE I  

DEFINITIONS  

SECTION 1.01. Certain Defined Terms . As used herein, the following terms shall have the following meanings:  

“ Force Majeure Event ” means, with respect to a Party, an event beyond the control of such Party (or any Person acting on its behalf), 
including acts of God, storms, floods, fires, earthquakes, civil disturbances, strikes, lockouts or other labor and industrial disputes and 
disturbances, embargo, fuel or energy shortage, failures of a sole source provider to provide any necessary goods or services, acts of any 
government, acts of war (declared or undeclared), riots, insurrection and terrorism.  

“ Information Technology ” means all hardware, computers, Software, servers, workstations, routers, hubs, switches, data, databases, data 
communications lines, network and telecommunications equipment, Internet-related information technology infrastructure and other 
information technology equipment.  



“ Provider ” means Distributing or any of its Affiliates that conduct the Distributing Business, in such Person’s capacity as a Person 
providing services hereunder either directly or indirectly through Third Party Contractors, as described in Schedule A , or Publishing or any of 
its Affiliates that conduct the Publishing Business, in such Person’s capacity as a Person providing services hereunder either directly or 
indirectly through Third Party Contractors, as described in Schedule B .  

“ Recipient ” means Publishing or any of its Affiliates that conduct the Publishing Business, in such Person’s capacity as a Person 
receiving services hereunder, as described in Schedule A , or Distributing or any of its Affiliates that conduct the Distributing Business, in such 
Person’s capacity as a Person receiving services hereunder, as described in Schedule B .  

“ Transition Services ” means the services set forth in the Transition Service Schedules, including any Additional Services and Omitted 
Services provided pursuant to Section 2.01(b) , in each case, including any tasks inherent in or necessary for the accomplishment of such 
services.  

“ Transition Service Schedules ” means the schedules attached hereto as Schedule A and Schedule B as may be amended by the Parties 
from time to time.  

SECTION 1.02. Other Defined Terms . The following terms have the meanings defined for such terms in the Sections set forth below:  
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Term    Section 

Additional Services    Section 2.01(b) 
Agreement    Preamble 
Consents    Section 2.05(a) 
Contract Manager    Section 2.02 
Distributing    Preamble 
Migration Services    Section 2.07 
Omitted Services    Section 2.01(b) 
Party or Parties    Preamble 
Protected Interests    Section 2.07 
Publishing    Preamble 
Recipients    Recitals 
Reference Period    Section 2.01(b) 
Separation Agreement    Recitals 
Service Manager    Section 2.02 
Significant Service Shortfall    Section 2.04(b) 
Taxes    Section 3.04 
Term    Section 5.01(b) 
Third Party Contractors    Section 2.01(a) 
TSA Documents    Section 3.03 



ARTICLE II  

TRANSITION SERVICES  

SECTION 2.01. Provision of Transition Services .  

(a) Subject to the terms and conditions set forth herein, Provider shall provide, directly or indirectly through third party contractors, 
subcontractors, licensors, vendors, outsourcers or other third party service providers (collectively, “ Third Party Contractors ”), to Recipient the 
Transition Services during their respective Terms; provided , that Provider shall remain responsible for the performance of the services in 
accordance herewith.  

(b) In the event that any Recipients desire to have any Providers provide services that ( i ) were provided by such Provider to such 
Recipient within the twelve (12) months prior to the Distribution Date (the “ Reference Period ”), and ( ii ) are reasonably necessary for the 
operation of such Recipient’s Business as conducted as of the Distribution Date (“ Omitted Services ”; provided , that Omitted Services shall 
not include any service that Provider has replaced with (or for which Provider has substituted) a substantially comparable Transition Service as 
of the date hereof), such Recipient may, within one hundred eighty (180) days following the date hereof, request that such Provider provide 
such Omitted Services. If such Provider is reasonably capable of providing such Omitted Services, such Provider shall provide such Omitted 
Services to such Recipient as promptly as reasonably practicable and on terms to be negotiated by the Parties in good faith. In the event that 
any Recipients desire to have any Providers provide additional services that are not Omitted Services (“ Additional Services ”), such Providers, 
in their sole discretion, may agree to provide, directly or indirectly through Third Party Contractors, such Additional Services. Any request for 
an Omitted Service or Additional Service shall be in writing and shall specify, as applicable ( i ) the type and the scope of the requested service, 
( ii ) who shall perform the requested service, ( iii ) where and to whom the requested service is to be provided and ( iv ) the proposed term for 
the requested service. In the event that any Providers are required to provide any Omitted Service, or agree to provide any Additional Service, 
as applicable, the Parties shall enter into an amendment to this Agreement amending the applicable Transition Service Schedule to reflect such 
Omitted Service or Additional Service, as applicable, and such Omitted Service or Additional Service, as applicable, shall be deemed to be part 
of this Agreement and the Transition Services from and after the date of such amendment.  

(c) Notwithstanding anything to the contrary in this Agreement, nothing herein shall prohibit, modify or limit any Provider’s ability to 
transfer or allocate assets and liabilities, as the case may be, to any entity in connection with, or in contemplation of, the transactions 
contemplated by the Separation Agreement, the Ancillary Agreements (other than this Agreement) or otherwise, and to the extent that any such 
transfer or allocation results in a change to which a Party reasonably should be Provider and/or Recipient then the relevant Parties shall make 
such amendments, revisions or modifications to the applicable Transition Service Schedule as are reasonably necessary to reflect the 
appropriate Provider and/or Recipient, as the case may be.  
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(d) The Parties agree and acknowledge that any other transition or similar assistance that may be provided by a Party or its Affiliates to 
another Party or its Affiliates (but is not described in the Transition Service Schedules and is not otherwise agreed to in writing pursuant to 
Section 2.03 or part of the terms of the Separation Agreement or any Ancillary Agreements) in connection with the transactions contemplated 
by the Separation Agreement shall be deemed to be provided under this Agreement as Transition Services (and therefore subject to the terms 
and conditions of this Agreement, including the exclusions of, and limitations on, liability), unless the Parties expressly agree in writing that 
such other transition or similar assistance is not governed by this Agreement. For the avoidance of doubt, the foregoing shall not require any 
Party to provide any transition or similar assistance that is not otherwise required under this Agreement.  

SECTION 2.02. Contract Managers and Service Managers . Each Party shall appoint an individual to act as its primary point of contact 
for the administration of this Agreement (each, a “ Contract Manager ”). Distributing designates Steven Berns as its initial Contract Manager 
and Publishing designates John Bode as its initial Contract Manager. For each functional category identified on the Transition Service 
Schedules, each Party shall appoint one or two individual(s) to act as its primary point(s) of operational contact for the administration and 
operation of this Agreement with respect to the Transition Services identified under such functional category on the applicable Transition 
Service Schedule (each, a “ Service Manager ”) who shall have overall responsibility, with respect to the Transition Services identified under 
such functional category on the applicable Transition Service Schedule, for ( a ) coordinating all activities undertaken by such Party hereunder, 
( b ) acting as a day-to-day contact with the other Party, ( c ) making available to the other Party the data, facilities, resources and other support 
services required for the performance of the applicable services in accordance with the terms of this Agreement and ( d ) attempting to resolve 
disagreements with respect to such Transition Services. The initial Services Managers for the Parties are set forth in the Transition Service 
Schedules. The Parties may change their respective Contract Managers and Service Managers from time to time upon notice to the other Party 
in accordance herewith.  

SECTION 2.03. Change in Service . Any request for a change to a Transition Service shall be submitted in writing by the requesting 
Party to the other Party describing the proposed change in reasonable detail. The Party receiving such request shall respond to the request as 
soon as practicable and the Parties shall discuss in good faith the requested change and the process for implementing such change, including 
any changes in costs and expenses, if applicable; provided , that the Party receiving such request shall have no obligation to agree to such 
request if the change requested would materially and adversely impact the cost, liability, or risk associated with providing or receiving the 
applicable Transition Service, or cause any other material disruption or adverse impact on the business or operations of the Party or its 
Affiliates receiving the request. Each agreed upon change shall be documented by an amendment in writing to the applicable Transition Service 
Schedule.  
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SECTION 2.04. Service Levels .  

(a) Except as specifically provided in the applicable Transition Service Schedule for a specific Transition Service, the Transition Services 
shall be provided in a commercially reasonable manner and at a level substantially consistent with the level at which such Transition Services 
were provided (if applicable) to the Recipients in the Reference Period (taking into consideration any changes to service levels resulting from 
any changes to applicable Law after the date hereof).  

(b) Subject to Sections 2.05 and 7.01 , if a Recipient provides a Provider with written notice of the occurrence of any Significant Service 
Shortfall (as defined below), such Provider shall promptly, and in no event more than five (5) Business Days from the date of such notice, for 
no additional charge, use commercially reasonable efforts to rectify or cause to be rectified such Significant Service Shortfall. In addition to 
any other rights the Recipient may have pursuant to this Agreement, if the Provider fails to rectify or cause to be rectified such Significant 
Service Shortfall in accordance with the foregoing, such Recipient may obtain replacement services from a third party and such Provider shall 
pay the reasonable cost of any such replacement services, less the amount such Recipient would have paid pursuant to this Agreement for such 
Transition Services. For purposes of this Section 2.04(b) , a “ Significant Service Shortfall ” shall be deemed to have occurred if, subject to 
Section 2.05(c) and the proviso in clause (a) of Section 3.02 , the quality or performance of the Transition Services provided by a Provider 
hereunder falls materially below the standards required by Section 2.04(a) .  

SECTION 2.05. Limitation on Transition Services .  

(a) A Provider shall not be required to provide Transition Services hereunder to the extent the provision of such services would require 
the Provider to violate any applicable Law or any Contract to which the Provider is a party; provided , that such Provider shall use 
commercially reasonable efforts to obtain, at the expense of the Provider, any waivers, permits, consents, orders or authorizations that may be 
required for the provisions of the Transition Services (the “ Consents ”); and provided , further , that to the extent such Provider is unable to 
obtain a Consent necessary to provide a Transition Service, the Provider shall, at the Recipient’s request and expense, use commercially 
reasonable efforts to cooperate with the Recipients to obtain as promptly as practicable alternative arrangements for the provision of the 
applicable Transition Service.  

(b) Notwithstanding anything herein to the contrary, to the extent the provision of any Transition Services hereunder would require any 
Deferred Transfer Asset to which such Provider is entitled pursuant to the Separation Agreement, such Provider shall not be required to provide 
such services for so long as the transfer or assignment of such Deferred Transfer Asset is not consummated, whether as a result of a Transfer 
Impediment pursuant to the provisions of Section 5.3(a) of the Separation Agreement or for any other reason.  

(c) The Recipients shall cooperate with the Providers to the extent necessary or appropriate to facilitate the performance of the Transition 
Services in accordance herewith. Without limiting the generality of the foregoing, ( i ) the Recipients shall make available on a timely basis to 
the Providers all information and materials requested by such Providers to the  
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extent reasonably necessary for the purposes of providing and receiving the Transition Services in accordance with this Agreement, ( ii ) the 
Recipients shall, upon reasonable notice, give the Providers reasonable access, during regular business hours and at such other times as are 
reasonably required, to the relevant premises and personnel to the extent reasonably necessary for the purposes of providing and receiving 
Transition Services and ( iii ) the obligations of the Providers to provide the Transition Services hereunder are conditioned upon such Providers 
(and the Third Party Contractors engaged by them) being provided with reasonable access to, and all necessary rights to utilize, the Recipients’ 
information, facilities, personnel, assets, systems and technologies to the extent reasonably requested by the relevant Providers as reasonably 
necessary for the performance of the Transition Services.  

(d) Except as specifically provided in the applicable Transition Service Schedule for a specific Transition Service, in providing the 
Transition Services, no Provider shall be obligated to ( i ) hire any additional employees, ( ii ) maintain the employment of any specific 
employees or ( iii ) purchase, lease or license any additional facilities, equipment or software.  

SECTION 2.06. Intellectual Property . Except as provided herein, in the Separation Agreement or in other Ancillary Agreements, each 
Party shall retain all right, title and interest in and to all of its Intellectual Property and nothing in this Agreement shall be deemed to grant to 
the other Party any such rights; provided , that to the extent permitted by applicable Law and existing contractual arrangements (subject to 
Section 2.05 ), each Party hereby grants (or shall cause its applicable Affiliates to grant) to the other Party and its applicable Affiliates a 
nonexclusive, revocable, nontransferable, world-wide, royalty-free right and license to such Intellectual Property, solely to the extent and for 
the duration necessary for the receipt or provision of the Transition Services in accordance with this Agreement (it being understood that each 
such license shall terminate immediately upon the termination of the relevant Transition Services); and provided , further , that unless the 
Parties agree otherwise, all Intellectual Property ( i ) created by the Provider in connection with a Transition Service during the Term of such 
Transition Service at the request and solely for the benefit of a Recipient and ( ii ) paid for by a Recipient shall be the property of such 
Recipient, and, to the extent title to any such Intellectual Property vests in the Provider by operation of Law, each Party hereby assigns (and 
shall cause any such other Provider to assign) to the relevant Recipient all of its right, title and interest in and to such Intellectual Property, and 
the Providers shall provide such assistance and execute such documents as the Recipients may reasonably request to assign to the relevant 
Recipient all of its right, title and interest in and to such Intellectual Property.  

SECTION 2.07. Services Migration .  

(a) The Providers shall, and shall use commercially reasonable efforts to cause any applicable Third Party Contractors to, assist the 
Recipients in connection with the transition from the performance of Transition Services by the Providers to the performance of such services 
by the Recipients or other third parties engaged by the Recipients, which may include assistance with the transfer of records, segregation and 
migration of historical data, the transition to non-Provider systems and cooperation with and assistance to any third party consultants engaged 
by the Recipients in connection with such transition (“ Migration Services ”), taking into  
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account ( i ) the need to minimize the cost of such transition and the disruption to the ongoing business activities of the Parties and their 
Affiliates and ( ii ) the rights and interests of protecting Confidential Information and privilege in accordance with Article VI of the Separation 
Agreement (the “ Protected Interests ”).  

(b) Without limiting the generality of the foregoing, as soon as practicable after the date hereof, each Party shall, at its sole expense, in 
compliance with applicable Laws, take such action with respect to the systems that are under its control to separate logically and physically the 
Information Technology used to conduct the Distributing Business from the Information Technology used to conduct the Publishing Business, 
in such a manner that the Information Technology used to conduct the Publishing Business is not accessible to the members of the Distributing 
Group and the Information Technology used to conduct the Distributing Business is not accessible to the members of the Publishing Group, 
except, subject to and in accordance with Section 6.02 , as and to the extent such access is necessary for the provision or receipt of Transition 
Services pursuant to this Agreement or as otherwise set forth herein.  

SECTION 2.08. Limited Remedy and Limitation of Damages .  

(a) In the event that any Provider materially fails to perform any Transition Service in breach of this Agreement, then at the Recipient’s 
request, the Provider shall use commercially reasonable efforts to re-perform such Transition Service as soon as reasonably practicable, with 
the same degree of care used in correcting a failure of a similar service for itself, at no cost to the Recipient. The Provider shall have no 
obligation to recreate any lost or destroyed data, but will provide such data to Recipient to the extent the same is re-created through such re-
performance of Transition Services. Except ( i ) as provided in Section 2.04(b) , ( ii ) for any failure to perform that results in a claim for 
indemnification under Article IV and subject to the provisions thereof and ( iii ) for any specific performance or other equitable remedy that 
may be awarded by a court of competent jurisdiction, the Recipient’s sole and exclusive remedy, and the Provider’s sole and exclusive liability 
and obligation, with respect to the performance (or nonperformance) of Transition Services is set forth in the first two sentences of this 
Section 2.08 .  

(b) EACH RECIPIENT ACKNOWLEDGES THAT ( I ) EACH PROVIDER IS NOT A COMMERCIAL PROVIDER OF THE 
TRANSITION SERVICES PROVIDED HEREIN AND IS PROVIDING THE TRANSITION SERVICES AS AN ACCOMMODATION 
AND AT COST TO THE RECIPIENT PARTIES IN CONNECTION WITH THE TRANSATIONS CONTEMPLATED BY THE 
SEPARATION AGREEMENT; AND ( II ) THIS AGREEMENT IS NOT INTENDED BY THE PARTIES TO HAVE THE APPLICABLE 
PROVIDER MANAGE AND OPERATE THE PUBLISHING BUSINESS OR THE DISTRIBUTING BUSINESS, AS APPLICABLE, IN 
LIEU OF THE APPLICABLE RECIPIENT. THE PARTIES AGREE THAT THE FOREGOING SHALL BE TAKEN INTO 
CONSIDERATION IN ANY CLAIM MADE UNDER THIS AGREEMENT.  
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ARTICLE III  

SERVICE CHARGES  

SECTION 3.01. Service Charges . Unless otherwise set forth in the Transition Service Schedules and subject to Section 3.02 , the 
Transition Services and the Migration Services shall be provided at the Provider’s cost and expense. The Recipients shall compensate the 
Providers only for Transition Services and Migration Services actually received. The Recipients shall not make, or shall receive an appropriate 
credit with respect to, payment for Transition Services or Migration Services that are not provided to the Recipients for any reason, including 
force majeure.  

SECTION 3.02. Invoices and Payment Terms . Unless otherwise set forth in the Transition Service Schedules, the Providers shall invoice 
the Recipients promptly after the end of each month for all ( a ) amounts due (if any) for all Transition Services and Migration Services 
provided to the Recipients during the preceding month based on, unless otherwise set forth in the Transition Service Schedules, the reasonable 
and documented out-of-pocket costs and expenses actually incurred by the Providers or any of its Affiliates in connection with providing the 
applicable Transition Services and Migration Services (including reasonable third party costs, travel-related expenses and increased staffing 
costs directly attributable to the provision of such services, but excluding fixed overhead and full time employee costs of the Provider); 
provided , however , that any such cost or expense not consistent with historical practice between the Parties for any Transition Service or 
Migration Service (including business travel and related expenses) shall require advance approval of the Recipient, which approval shall not be 
unreasonably withheld or delayed (it being agreed that in the event that, and for so long as, the Recipient withholds such approval, the Provider 
shall not be required to provide all or a portion of the applicable Transition Services and / or Migration Services to the extent that such cost or 
expense is necessary for the provision of such Transition Services and / or Migration Services or such portion thereof), and ( b ) all Taxes (as 
defined below). Payment of any amounts due by the Recipients hereunder shall be made in immediately available funds within forty-five 
(45) days of the applicable Recipient’s receipt of invoice therefor. Any amount not paid within forty-five (45) days after the date when payable 
shall bear interest at the rate equal to 1.5% per annum from the date such amount is due. The Recipients shall not deduct, set off, counterclaim 
or otherwise withhold any amount owed by it to the Providers (on account of any obligation owed by the Providers, whether or not such 
obligation has been finally adjudicated, settled or otherwise agreed upon in writing) against the amounts payable pursuant to this Agreement; 
provided , that in the event any Recipient disputes any amount on an invoice, such Recipient shall notify the relevant Provider in writing within 
twenty (20) days after such Recipient’s receipt of such invoice and shall describe in detail the reason for disputing such amount. Upon receipt 
of such notice, the Provider will research the items in question in a reasonably prompt manner and cooperate to resolve any differences with the 
Recipient. In the event agreement is not reached by the applicable Provider and Recipient within forty-five (45) days after receipt of the notice 
referred to above, the matter shall be referred to resolution in accordance with Section 7.05 . The Recipient will be entitled to withhold the 
amount in dispute during the pendency of the dispute, provided that the Recipient shall be subject to late charges pursuant to this Section 3.02 
on any  
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amount that is unsuccessfully disputed. The Recipient shall timely pay the undisputed portion of each invoice in the manner set forth in this 
Agreement; provided that in the event that the applicable Provider and Recipient mutually agree that any amount that was paid by the Recipient 
was not properly owed, the Provider will refund that amount plus interest (accumulating from the original due date for such amount at the rate 
equal to 1.5% per annum) to the Recipient within forty-five (45) days after receipt of such notice (or, alternatively, the Provider may deduct the 
dollar amount from the next invoice submitted to the Recipient).  

SECTION 3.03. Documentation; Audit . The Providers shall maintain accurate and complete records of all receipts, invoices, reports and 
other documents relating to the Transition Services and Migration Services rendered hereunder (collectively, the “ TSA Documents ”) in 
accordance with ( i ) each such Person’s standard accounting practices and procedures, consistently applied, which practices and procedures are 
employed by each such Person in its provision of services for itself and its own Subsidiaries and ( ii ) applicable Law (including data protection 
and privacy Law). Without limiting the generality of the foregoing, each such Person’s accounting records shall be maintained in sufficient 
detail to enable an auditor to verify the accuracy, completeness and appropriateness of all charges hereunder. Upon reasonable prior notice, 
during the applicable Provider’s regular office hours, each Recipient and its Representatives (including such Recipient’s internal and external 
auditors) shall have the right to, at such Recipient’s expense, inspect and copy the TSA Documents and audit the TSA Documents and related 
controls and processes, subject to the preservation of the Protected Interests. The Providers shall retain the TSA Documents and, subject to the 
preservation of the Protected Interests, make them available to the Recipients, their Representatives, and applicable Governmental Authorities 
for a period of six years from the close of each fiscal year during which Transition Services are provided. If an audit conducted by a Recipient 
or its Representative reveals an overbilling by the Provider and overpayment by the Recipient, and the Provider agrees with the results of the 
audit, the Provider shall reimburse the relevant Recipient within forty-five (45) days of receiving a copy of the audit and shall pay interest at a 
rate equal to 1.5% per annum for the period from the date the revealed overpayment was made until the date such revealed overpayment is 
reimbursed.  

SECTION 3.04. Taxes . All sales tax, value-added tax, goods and services tax or similar tax (“ Taxes ”) (but excluding any Tax based 
upon the net income of a Provider, which shall be paid by such Provider) associated with the provision of any Transition Services will be 
separately stated on the relevant invoice and shall be paid by the Recipients in accordance with Section 3.02 . The Providers shall be 
responsible for paying any such Taxes to the appropriate tax authorities.  

ARTICLE IV  

DISCLAIMER OF REPRESENTATIONS AND WARRANTIES; LIMITATIONS OF  
LIABILITY; INDEMNIFICATION  

SECTION 4.01. Disclaimer of Representations and Warranties . Except as expressly provided in this Agreement, the services to be 
provided hereunder are furnished on an  
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as-is and where-is basis. Except as expressly provided in this Agreement, neither party nor any of their affiliates make any representation or 
warranty, whether express, implied or statutory, and each party (on behalf of itself and its affiliates) hereby disclaims any representation or 
warranty of any kind with respect to the services provided hereunder, including any warranty of condition, merchantability, accuracy, 
satisfactory quality, non-infringement, or fitness for any particular purpose.  

SECTION 4.02. Limitations of Liability .  

(a) Except for the indemnification claim provided under Section 4.04 , in no event shall any Party or any of its Affiliates have any 
Liability to the other Party or any of its Affiliates arising out of or in connection with this Agreement.  

(b) Notwithstanding anything to the contrary, the aggregate Liability of the Providers to the Recipients arising out of or in connection 
with this Agreement shall not exceed the aggregate amount of the service charges paid or to be paid by the Recipients hereunder with respect to 
the services giving rise to such Liability. The Parties hereby waive and shall not assert, and shall cause the other Recipients to waive and not 
assert, claims for any such Liability in excess of such aggregate amount.  

(c) IN NO EVENT SHALL ANY PARTY OR ANY OF ITS AFFILIATES BE LIABLE TO THE OTHER PARTY OR ANY OF ITS 
AFFILIATES FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES OR LOST PROFITS, 
HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE OR STRICT LIABILITY) ARISING IN 
ANY WAY OUT OF THIS AGREEMENT, WHETHER OR NOT SUCH DAMAGES ARE FORESEEABLE OR SUCH PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  

SECTION 4.03. Third Party Contractors .  

(a) In no event will any Party be liable for the products and services of any Third Party Contractors, except to the extent for which such 
Party is otherwise liable under this Agreement.  

(b) Notwithstanding anything in this Agreement to the contrary, with respect to any Third Party Contractors, the Parties agree to 
reasonably and diligently cooperate to pass through to each Recipient, to the extent permitted by the applicable contracts, the benefit of any 
indemnities, representations and warranties under the applicable contracts with such Third Party Contractors. Upon request, the Provider agrees 
at its option to either ( i ) enforce its rights under such contracts, or ( ii ) grant to the Recipient rights of subrogation, to the extent permitted 
under the applicable contract(s), so that the Recipient may directly enforce the applicable contract(s) against the applicable Third Party 
Contractors. The Provider will under no circumstances be responsible for any failure by any Third Party Contractor to provide any remedies to 
which the Provider and the Recipient are entitled from the applicable Third Party Contractors. The Recipient will be responsible for its own 
costs and the cost incurred by the Provider in seeking or enforcing any rights or remedies with respect to any such Third Party Contractors for 
the benefit of Recipient.  
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SECTION 4.04. Indemnity .  

(a) Subject to the limitations on liability provided in Sections 4.01 , 4.02 and 4.03 , each Party agrees to indemnify, defend and hold 
harmless the other Party, its Affiliates and its and their respective Representatives, and each of the successors and assigns of any of the 
foregoing from and against any and all claims, actions, demands, judgments, losses, costs, expenses, damages and liabilities (including 
reasonable attorneys’ fees and other expenses of litigation) arising out of or resulting from the negligence, willful misconduct, bad faith, breach 
of confidentiality, violation of Law or infringement of a third party’s Intellectual Property, of (or by) it or its Affiliates, and its and their 
respective Representatives, and each of the successors and assigns of any of the foregoing, in each case in connection with this Agreement.  

(b) Sections 10.5 through 10.8 of the Separation Agreement shall apply mutatis mutandis with respect to the indemnification provided 
hereunder.  

ARTICLE V  

TERM AND TERMINATION  

SECTION 5.01. Term .  

(a) This Agreement shall become effective on the Distribution Date and, unless terminated earlier pursuant to Section 5.02 , shall remain 
in full force and effect until all Transition Services are terminated in accordance herewith.  

(b) The term (the “ Term ”) for each Transition Service shall commence on the Distribution Date and, unless terminated earlier pursuant 
to Section 5.02 below, shall continue until the earlier of ( i ) the period specified in the applicable Transition Service Schedule (or such longer 
period as may be mutually agreed upon by the Parties in writing after the date hereof) and ( ii ) the second (2nd) anniversary of the Distribution 
Date.  

SECTION 5.02. Termination . All or a portion of a Transition Service may only be terminated prior to the conclusion of its Term as 
follows:  

(a) by the Recipient for convenience upon thirty (30) days prior written notice to the Provider, provided , that the Recipient shall pay the 
applicable early termination charges pursuant to Section 5.03 ;  

(b) by the mutual written agreement of the Recipient and the Provider;  

(c) by either Distributing or Publishing for a material breach (including any payment default) of this Agreement by the other Party (or any 
other Recipient or any other Provider, as applicable) with respect to such Transition Service, provided , that if such breach is capable of being 
cured, only if such breach is not cured within forty-five (45) days after written notice from the terminating Party;  
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(d) by either Distributing or Publishing if the other Party commences a voluntary case or other proceeding seeking liquidation, 
reorganization or other relief with respect to itself or its debts under any bankruptcy, insolvency or other similar Law now or hereafter in effect 
or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, or 
shall consent to any such relief or to the appointment of or taking possession by any such official in an involuntary case or other proceeding 
commenced against it, or shall make a general assignment for the benefit of creditors or shall take any corporate action to authorize any of the 
foregoing; or  

(e) by either Distributing or Publishing if any involuntary case or other proceeding is commenced against the other Party seeking 
liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy, insolvency or other similar Law now or hereafter 
in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its 
property, and such involuntary case or other proceeding remains undismissed and unstayed for a period of 60 days, or an order for relief shall 
have been entered against the other Party.  

SECTION 5.03. Early Termination Charges . Upon early termination of all or a portion of any Transition Service pursuant to Section 5.02
(a) , the Recipient shall pay to the Provider early termination charges equal to the amount of the out-of-pocket expenses incurred by the 
Provider in order to discontinue earlier than originally anticipated the provision of such Transition Service or portion thereof. Such early 
termination charges may include wind-down costs, breakage fees, early termination fees or charges, minimum volume make-up charges, other 
start-up or wind-down costs incurred by the Provider that the Provider had anticipated would be paid for by the Recipient over the course of the 
originally contemplated term (or not incurred but for the Recipient’s early termination) or other amounts payable to third parties. The Provider 
shall use commercially reasonable efforts to minimize the existence and amount of such early termination charges; provided , that the foregoing 
obligations shall not alter or diminish the Recipient’s obligation to pay such early termination charges as reasonably incurred by the Provider in 
accordance with the terms hereof. All such termination charges shall be due and payable to the Provider in immediately available funds within 
forty-five (45) days of the Recipient’s receipt of any invoice therefor.  

SECTION 5.04. Effect of Termination .  

(a) Upon termination of all or a portion of any Transition Service in accordance with this Agreement and subject to Sections 5.03 and 
5.04 , the Providers will have no further obligation to provide such terminated Transition Service or the terminated portion thereof, and the 
Recipients shall have no obligation to pay any service charges or other amounts relating to such Transition Service or the terminated portion 
thereof; provided , that the Recipients shall remain obligated to the Providers for ( i ) any service charges or other amounts owed and payable in 
respect of such terminated Transition Service provided prior to the effective date of the termination and ( ii ) any early termination charges 
pursuant to Section 5.03 .  
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(b) In connection with the termination of all or a portion of any Transition Service, the provisions of this Agreement not relating solely to 
such terminated Transition Service shall survive any such termination. Without limiting the generality of the forgoing, the provisions of 
Article I (Definitions), Article III (Service Charges), Article IV (Disclaimer of Representations and Warranties; Limitations of Liability; 
Indemnification), Article VI (Confidentiality), and Article VII (General Provisions) and Section 2.06 (Intellectual Property), Section 5.03 
(Early Termination Charges), and this Section 5.04 (Effect of Termination) shall survive the termination of any Transition Service or any 
portion thereof or the termination of this Agreement.  

ARTICLE VI  

COVENANTS  

SECTION 6.01. Confidentiality . Sections 6.5 and 6.6 of the Separation Agreement shall be incorporated by reference herein, mutatis 
mutandis .  

SECTION 6.02. Access to Computer Systems . If a Party to this Agreement (or any other Provider and any other Recipient) has access 
(either on-site or remotely) to the other Party’s or its Affiliates’ Information Technology in relation to the Transition Services, such Party shall 
limit such access solely to the use of such Information Technology for purposes of the Transition Services and shall not access or attempt to 
access the other Party’s or its Affiliates’ Information Technology other than those required for the Transition Services. Such Party shall limit 
such access to those of its and its Affiliates’ employees, agents or contractors with a bona fide need to have such access in connection with the 
Transition Services, and shall follow all of the relevant Party’s security and data protection rules and procedures for restricting access to its or 
its Affiliates’ Information Technology made available by the relevant Party. All user identification numbers and passwords disclosed to such 
Party or its Affiliates and any information obtained by such Party or its Affiliates as a result of such Party’s or its Affiliates’ access to and use 
of the other Party’s or its Affiliates’ computer systems shall be deemed to be, and treated as, Confidential Information hereunder and under the 
Separation Agreement. Each Party shall, and shall cause its Affiliates to, cooperate with the other Party in the investigation of any apparent 
unauthorized access to a Party’s or its Affiliates’ computer system or information stores.  

SECTION 6.03. Privilege . The Parties recognize that legal and other professional services have been and will be provided prior to and 
following the Distribution Date that were or will be rendered for the collective benefit of each of the Parties to this Agreement. The Parties 
agree that their respective rights with respect to all privileged information in connection with such services shall be governed by Section 6.8 of 
the Separation Agreement.  
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ARTICLE VII  

GENERAL PROVISIONS  

SECTION 7.01. Force Majeure Event . No Party shall have any liability or responsibility for any interruption, delay or other failure to 
fulfill any obligation (other than a payment obligation) under this Agreement so long as and to the extent to which the fulfillment of such 
obligation is prevented, frustrated, hindered or delayed as a consequence of circumstances of a Force Majeure Event; provided , that such Party 
(or such Person) shall have exercised commercially reasonable efforts to minimize the effect of a Force Majeure Event on its obligations. In the 
event of an occurrence of a Force Majeure Event, the Party whose performance is affected thereby shall give notice (orally or in writing) of 
suspension as soon as reasonably practicable to the other stating the date and extent of such suspension and the cause thereof, and such Party 
shall resume the performance of such obligations as soon as reasonably practicable upon the cessation of such Force Majeure Event and its 
effects. If a Provider or Third Party Contractor is unable to provide any of the Transition Services due to a Force Majeure Event, the Recipient 
shall be free to acquire such Transition Services from an alternate source, at the Recipient’s sole cost and expense, and without liability to the 
Provider or any relevant third party, for the period and to the extent reasonably necessitated by such non-performance and during the 
continuation of any agreement entered into with the provider of such Transition Service, and for that period that such Transition Service is 
provided by an alternate source, the Provider or any relevant third party shall have no obligation to provide such Service to the Recipient. For 
the avoidance of doubt, the Recipient shall not be obligated to pay the Provider or any relevant third party for such Transition Services during 
the period when the Provider or such third party is not providing such Transition Services. Notwithstanding the foregoing, in no event shall any 
of the Recipients be relieved of their payment obligations to the relevant Provider for any Transition Services delivered pursuant to the terms of 
this Agreement.  

SECTION 7.02. Independent Contractor . Nothing contained in this Agreement will be deemed or construed as creating a fiduciary 
relationship or relationship of trust, joint venture or partnership between the Parties hereto. No Party is by virtue of this Agreement authorized 
as an agent, employee or legal representative of the other Party, and the status of the Parties with respect to each other shall at all times 
continue to be that of independent contractors. No Party will have any power or authority to bind or commit the other Party. No Party will hold 
itself out as having any authority or relationship in contravention of this Section 7.02 . All employees and representatives providing the 
Transition Services shall be under the direction, control and supervision of the Providers, and the Providers shall have the sole rights to exercise 
all authority with respect to such employees and representatives and in no event shall such employees and representatives be deemed to be 
employees or agents of the Recipients.  

SECTION 7.03. Third-Party Beneficiaries . No provision of this Agreement is intended to confer any rights, benefits, remedies, 
obligations or liabilities hereunder upon any Person other than the Parties and their respective successors and assigns.  
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SECTION 7.04. Conflicting Provisions . In the event any provision of either Transition Service Schedule conflicts or is inconsistent with 
the provisions of this Agreement, the provisions of this Agreement shall be controlling unless and to the extent such Transition Service 
Schedule specifically provides to the contrary.  

SECTION 7.05. Negotiation and Dispute Resolution . Any disputes among the Parties hereto arising under this Agreement shall be 
resolved pursuant to the dispute resolution procedures contained Article XI of the Separation Agreement as if such provision applied to the 
Parties hereto. In the event of any such dispute, the Recipient shall continue to pay for the Transition Services, in accordance with 
Section 3.02 , and the Provider shall continue to provide the Transition Services in accordance with the terms and conditions of this Agreement 
(subject to applicable third party contract terms and conditions), pending resolution of such dispute.  

SECTION 7.06. Amendment . This Agreement and the Transition Service Schedules may not be amended, supplemented or terminated 
except by an agreement in writing signed by the Parties.  

SECTION 7.07. Miscellaneous . Section 12.1(a) (Further Assurances), Section 14.2 (Expenses), Section 14.3 (Counterparts), Section 14.4 
(Notices), Section 14.6 (Severability), Section 14.7 (Entire Agreement), Section 14.8 (Assignment), Section 14.10 (Governing Law; 
Jurisdiction), Section 14.11 (Waiver of Jury Trial), Section 14.12 (Headings), Section 14.13 (Interpretation), Section 14.14 (Specific 
Performance) and Section 14.17 (Waiver) of the Separation Agreement are incorporated by reference herein, mutatis mutandis .  

[Signature page follows]  
   

15  



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first above written.  
   

   
[Signature Page to Transition Services Agreement]  

TRIBUNE MEDIA COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   Executive Vice President and Chief 
    Financial Officer 

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 



SCHEDULE A  

TRANSITION SERVICE SCHEDULE  

(DISTRIBUTING SERVICES TO PUBLISHING)  



SCHEDULE B  

TRANSITION SERVICE SCHEDULE  

(PUBLISHING SERVICES TO DISTRIBUTING)  



Schedule A  

Transition Service Schedule  
(Distributing Services to Publishing)  

Except as may otherwise expressly be set forth in this Transition Service Schedule, none of Distributing, its Affiliates that conduct the 
Distributing Business or any of their respective Representatives ( a ) is providing legal, financial, accounting or tax advice in connection with 
Transition Services performed pursuant to this Schedule A or the Agreement of which this Transition Service Schedule forms a part or ( b ) has 
any responsibility, as a result of providing such Transition Services or storing or maintaining any data referred to herein, or otherwise, to 
prepare or deliver any notification or report to any Governmental Authority or other Person on behalf of Publishing or any of its Affiliates that 
conduct the Publishing Business.  

To the extent that knowledge transfer is reasonably required in connection with the provision or receipt of a Transition Service, but is not 
separately stated as an element of such Transition Service, such knowledge transfer shall be included in such Transition Service.  

Nothing contained in this Schedule A shall modify or otherwise limit any of the respective rights or obligations of the Parties or any 
member of either Group under any access or similar provision contained in the Separation Agreement or any Ancillary Agreements. Any 
access granted pursuant to this Schedule A shall be provided ( x ) during regular business hours and at such other times as are reasonably 
required and ( y ) to the extent permissible by applicable Law.  

To the extent applicable, capitalized terms used but not otherwise defined in this Transition Service Schedule shall have the meanings 
ascribed to them in the Agreement or, if not defined therein, the Separation Agreement.  

   

Distributing’s initial Service Managers shall be [Intentionally omitted] and Publishing’s initial Service Managers shall be [Intentionally 
omitted].  

Notwithstanding Section 3.02 of the Agreement, Publishing will reimburse Distributing for a portion of Distributing’s full time employee 
costs based on the percentage of such employees’ time spent providing the Transition Services included in this item I of this Schedule A to 
Publishing.  
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I. Functional Category: Technology 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Data Center Use 

  

• 

  

Use of the 8 th floor data center space in the Tribune 
Tower until all infrastructure can be physically 
separated, including physical access through common 
areas and basic data center support   

180 days 

  

Publishing’s Information 
Technology will support the 
actual infrastructure, all of 
which resides on Publishing’s 
network 

    

   

•  

  

   

Three Publishing resources will reside on the 8th floor 
in the Tribune Tower until the expiration or termination 
of this Transition Service      

2. 

  

IP Addresses 

  

• 

  

Use of ARIN’s publicly registered address space owned 
by members of the Distributing Group while Publishing 
works to exit from internet facing use of this space   

Until the 2nd anniversary 
of the Distribution Date 

  

Contracts are owned by 
Distributing  
   

Publishing retains the right to 
use the address space on its 
internal network so long as it is 
not exposed to the internet  

    

   

•  

  

   

Provide technical consulting services to assist in 
designing and planning the implementation of a 
solution to move Publishing’s devices off of the IP 
addresses described above during the term of this 
Transition Service      

3. 
  
Wide Area 
Network & 
Internet Access 

  
• 

  
Access to and support of any Distributing-owned 
circuits   

365 days 
  
Contract is owned by 
Distributing 

    

   

•  
  

   

Circuits to be terminated site-by-site once Distributing 
completes migration to a new carrier      
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

4. 
  
Workday 
Interface & Data 
Conversion 
Services 

  
Provide assistance to the project team led by Publishing 
offering select services for:   

270 days 
  

    

   

•  
  

   

Design, development, and testing of identified portion 
of software interfaces      

    

   

•  
  

   

Development for identified portion of data extraction & 
conversion      

5. 

  

Blackline 

  

Access to the Distributing Blackline instance hosted service 
for Blue Lynx Media, LLC to perform application 
administration and reconciliations for Accounts Payable 
and Payroll   

Until the 2nd anniversary 
of the Distribution Date 

  

6. 

  

Migration 
Services 

  

Provide Migration Services as requested by Publishing, 
including, but not limited to, analysis and solution design, 
development, integration and testing, through a Statement 
of Work to be reasonably agreed upon by the Parties with 
pricing consistent with this Schedule B   

Until the 2nd anniversary 
of the Distribution Date 

  

7. 

  

Domain Name 
License 

  

• 

  

Non-exclusive, worldwide, non-transferable, royalty-
free license to access and use the second level domain 
tribune.com (including www.tribune.com) and any 
subdomains associated therewith (collectively, the “ 
Domain Name ” ); provided that Publishing will:   

Until the 2 nd anniversary 
of the Distribution Date 

  

Distributing and Publishing 
will coordinate any change to 
the domain registrar or the 
Domain Name and Publishing 
will make any change 
requested by Distributing with 
respect to subdomains owned 
by Distributing and configured 
on Publishing’s domain name 
servers (Publishing should 
have the necessary permissions 
to update its registered domain 
name servers) 

      

   

•  

  

   

Access and use the Domain Name solely for the 
maintenance of the subdomains as they exist as of 
the Distribution Effective Time      

      

   

•  
  

   

Not add new public subdomains to the Domain 
Name      

      

   

•  

  

   

Host the Domain Name (except the jump page 
described below) on Publishing’s domain name 
servers to support all of the subdomains that are to 
be transferred or migrated off the Domain Name 
during the Term of this Transition Service      

      

   

•  

  

   

Promptly transfer hosting of all parts of the 
Domain Name to Distributing upon the later of ( x ) 
the completion of the transfer or migration of all 
subdomains off the Domain Name and ( y ) the end 
of the Term of this Transition Service      

    

   

•  

  

   

Distributing will be responsible for registering the 
Domain Name, including extending beyond the current 
expiration to cover the Term of this Transition Service      

    

   

•  

  

   

Distributing will be responsible for creating and 
hosting a jump page converted from the Domain 
Name’s web page that will direct visitors to either 
Distributing’s new corporate web site or Publishing’s 
new corporate web site (Publishing will provide 
Distributing with the link thereto)      

8. 
  
BigFix/IBM 
EndPoint 
Manager 

  
Until Publishing can effectively transfer these 
responsibilities to internal staff:   

120 days 
  

    

   

•  
  

   

Provide support and user account access for the 
Bigfix/IBM Endpoint Manager (IEM) environment      
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

    

   

•  

  

   

Provide technical assistance completing the 
BigFix/IEM project, advancing the Publishing and 
Media instances in parallel, including:      

      
• 

  
Build, maintain, patch, and support the overall 
BigFix/IEM service and infrastructure environment     

      
• 

  
Provide services to create fixlets for as-needed 
situations     

      

• 

  

Provide training and knowledge transfer (both oral 
and documentation) to technology staff on the 
BigFix/IEM infrastructure and components     

      
• 

  
Assist in enabling and implementing other 
available BigFix/IEM modules     



Transition Service Schedule A  
   

Distributing’s initial Service Manager shall be [Intentionally omitted] and Publishing’s initial Service Manager shall be [Intentionally 
omitted].  
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II. Functional Category: Human Resources 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1.   Benefits 
Administration 

  Provide full benefits administration including:   Through 12/31/2014   

    

   

•  

  

   

Coverage (including plan administration) for eligible 
Publishing employees under medical, dental, vision, 
STD, LTD, life, FSA, HSA and all voluntary benefits 
(including AD&D) maintained by Distributing for the 
benefit of its employees, including COBRA and 
HIPAA administration, and compliance with reporting 
and disclosure pursuant to applicable Law      

    

• 

  

Coverage for eligible Publishing employees under 
Business Travel Accident Insurance policy (Group 
Policy # is BTA-120098) issued by Gerber Life 
Insurance Company and Employee Assistance Program 
maintained by Distributing for the benefit of its 
employees     

    •   Financial analyses of benefits plans     

    

• 

  

Administrative support for Publishing retirees covered 
by retiree health and welfare benefits—enrollment, 
administration and call-center     

    

• 

  

Administration of retiree drug subsidies with 
reimbursement of subsidies to be made to Publishing 
and accounting / reporting made to appropriate tax 
department personnel of Publishing     

    

• 

  

Assistance relating to transition from Distributing’s 401
(k) plan to Publishing’s 401(k) plan, including access to 
data to be able to effect smooth enrollment to the extent 
required by applicable Law     

    

• 

  

Reporting of actual claims incurred that relate to 
Publishing employees, with such information as may be 
permitted by HIPAA or other applicable Law     

    

• 

  

Continued benefits coverage for employees on short 
and/or long-term disability whose date of disability 
occurs prior to the Distribution Date   

Until the 2 nd anniversary 
of the Distribution Date 

  

2. 
  
Compensation 

  
• 

  
Access to employee survey data and PayScale 
participated in and purchased for Distributing   

Through 12/31/2014 
  

    •   Access to Towers Watson REWARD     

    
• 

  
Access to E-Trade for participants and compensation 
staff   

90 days 
  

3. 

  

Employee and 
Labor Relations 

  

• 

  

Ability to consult with employment and labor lawyers 
for history on open cases and litigation and labor 
contracts incurred prior to the Distribution Date   

Until the earlier of ( i ) 
the 2 nd anniversary of the 

Distribution Date and 
( ii ) the final disposition 

of open litigation for 
legal matters 

  

    

   

•  

  

   

Access to files related to current and historic 
employment and labor litigation for actions against 
Publishing legal entities arising prior to the Distribution 
Date      

    

   

•  
  

   

Access to labor contracts, bargaining history files, 
arbitration, grievance history and related items      
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

    

•  

  

Access to Distributing employees as witnesses and 
historic expertise to help develop appropriate defenses 
and litigation strategy on cases brought for actions prior 
to the Distribution Date     

    
•  

  
Access to employee personnel files for Publishing 
employees     

    
•  

  
Access to Lee Hecht Harrison outplacement programs 
for involuntarily terminated Publishing employees   

90 days 
  

4.   Recruiting   Access to:   60 days   

    •   iCIMS,     

    •   Talentwise (including eVerify)     

    •   The Work Number     

    •   CareerBuilder for job postings     

5. 

  

Benefits 

  

Coverage under Distributing benefits programs for newly 
hired Publishing employees, including employees hired due 
to acquisition of new subsidiaries by Publishing under same 
terms as identified in Employee Matters Agreement and in 
Item II.1. (Benefits Administration) of this Schedule A   

Through 12/31/2014 

  

6. 

  

HR 

  

Coordination and support of bankruptcy-related claims and 
litigation covering current and former Publishing 
employees   

Until the 2 nd anniversary 
of the Distribution Date 

  

7. 

  

Day Nine 
Consulting 

  

Unless Publishing has, prior to the Distribution Date, 
entered into a separate agreement with Day Nine 
Consulting with respect to the implementation of Workday, 
use of Distributing’s agreement with Day Nine Consulting 

  

Until the earlier of ( i ) 
10/1/2014 and ( ii ) the 

date on which Publishing 
obtains a separate 

agreement with Day Nine 
Consulting with respect 
to the implementation of 

Workday   

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
Publishing will reimburse 
Distributing for 50% of costs 
charged to Distributing under 
the Day Nine Consulting 
agreement 
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III. Functional Category: Legal 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Legal 

  

• 

  

Access to personnel for history on open cases, 
litigation, claims, enforcement matters, contracting 
matters, licensing matters and other similar matters   

Until the 2 nd anniversary 
of the Distribution Date 

  

    

• 

  

Access to files related to current and historic litigation 
for Actions against members of the Publishing Group 
arising prior to the Distribution Date     

    •   Access to intellectual property files     

    
• 

  
Access to contracts and licenses relating to the 
Publishing Group’s intellectual property     

    

• 

  

Access to corporate files and documentation relating to 
entities comprising the Publishing Group or the 
Publishing Business Assets     
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IV. Functional Category: Internal Audit 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1.   Information / 
Documentation 

  Access to information and documentation related to:   Until the 2 nd anniversary 
of the Distribution Date 

  

    

   

•  

  

   

Transition Services or Migration Services provided to 
Publishing under the Agreement (including this 
Schedule A) with respect to the period during which 
such services were provided under the Agreement, and      

    

   

•  
  

   

similar services provided to Publishing prior to the 
Distribution Date      

2. 

  

Audit Scoping 
and Planning 

  

Coordination on scoping and planning of test procedures 
related to then in-effect Transition Services or Migration 
Services provided to Publishing under the Agreement 
(including this Schedule A) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   

3.   Audit Results / 
Reporting 

  Access to monitoring, test results and reports related to:   Until the 2 nd anniversary 
of the Distribution Date 

  

    

   

•  

  

   

Transition Services or Migration Services provided to 
Publishing under the Agreement (including this 
Schedule A) with respect to the period during which 
such services were provided under the Agreement, and      

    
• 

  
similar services provided to Publishing prior to the 
Distribution Date     

4. 

  

Legal and 
Regulatory 
Compliance   

Prompt notification of violations of laws, regulations, and 
policies (including ethics hotline calls and Code of Business 
Conduct violations) that impact Publishing   

Until the 2 nd anniversary 
of the Distribution Date 

  

5. 

  

Business 
Continuity / 
Disaster 
Recovery 

  

Access to business continuity and disaster recovery plans 
and related test results related to then in-effect Transition 
Services or Migration Services provided to Publishing 
under the Agreement (including this Schedule A) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   

6. 

  

Processes / 
Controls 

  

Prompt notification of identified significant process or 
control issues related to then in-effect Transition Services 
or Migration Services provided to Publishing under the 
Agreement (including this Schedule A) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

7. 

  

Audit Support 

  

Audit support for annual internal control certification 
process and the preparation of quarterly and annual GAAP 
financial statements 

  

Until the 2 nd anniversary 
of the Distribution Date 

  

To the extent that the audit 
support relates to a Transition 
Service subject to special 
pricing provisions pursuant to 
the terms of this Schedule A, 
such audit support shall be 
subject to such special pricing 
provisions 
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V. Functional Category: Treasury 

Ref.   Transition Service   Transition Service Description    Term    Remarks  

1. 
  
Cash 
Management     

Consultations in connection with cash management, 
accounts and related treasury processes   

90 days 
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VI. Functional Category: Advertising and Marketing in Hartford Market 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Shared 
Advertising 
Sales 

  

Accept the following advertising sales made by Tribune 
Broadcasting Hartford, LLC (“ WTIC ”) employees in 
publications, on websites or on social media platforms 
managed by The Harford Courant Company, LLC (“ 
Hartford Courant ” ):   

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
such advertising sales will be 
provided at no charge (i.e., 
WTIC will pay and incur costs 
for bonuses and commissions 
paid to WTIC employees 
pursuant to these advertising 
sales and / or will be directly 
billed by the vendor)      

   

•  

  

   

event advertising sales for any specifically identified 
event mutually agreed upon by Hartford Courant’s 
Publisher and WTIC’s Vice President & General 
Manager      

    

   

•  

  

   

all other advertising sales for a strategic and limited 
group of advertisers determined by Hartford Courant’s 
Publisher and WTIC’s Vice President & General 
Manager      

2. 

  

WTIC 
Marketing 

  

• 

  

Broadcast channels, websites, social media platforms 
and signage managed by WTIC will present Hartford 
Courant marketing campaigns and Hartford Courant 
marketing campaigns will be determined by Hartford 
Courant’s Publisher subject to approval by WTIC’s 
Vice President & General Manager   

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
there will be no charge to 
Hartford Courant for the 
broadcast campaign materials 
or WTIC talent appearances 

    

   

•  
  

   

WTIC will be responsible for the creation and expense 
of Hartford Courant broadcast campaign materials      

    

   

•  
  

   

WTIC talent appearances will be provided to Hartford 
Courant      

    

• 

  

The airing of Hartford Courant promotional spots or 
signage during on-air broadcasts will be followed by 
sponsorship identification to the extent required by 
applicable Law     

3. 

  

Marketing Co-
Branded / 
Shared Events 

  

Marketing co-branded/shared events will be completed and 
the specific co-branded/shared events will be mutually 
agreed upon by Hartford Courant’s Publisher and WTIC’s 
Vice President & General Manager 

  

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
expenses will be incurred and 
recorded by Hartford Courant 
and WTIC respectively with no 
reimbursement 
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VII. Functional Category: Procurement 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 
  
Office Supplies 

  
Provide enterprise-wide office supply services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

2. 
  
Corporate T&E 
Card   

Provide enterprise-wide T&E corporate card services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

3.   Food Service   Water cooler placement and service in the Tribune Tower   Through 12/31/2014   

4. 

  

Telecom, Data, 
Internet and 
Wireless Bill 
Payment   

Provide enterprise telecommunication, data, internet and 
wireless bill payment services and corresponding 
administrative access, as needed 

  

Through 6/30/2015 
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VIII. Functional Category: Risk Management 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Risk 
Management 

  

• 

  

Provide consulting and assistance to Publishing 
personnel as Publishing manages its own separate and 
distinct insurance policies, contracts and related 
processes   

Through 12/31/2014 

  

    

• 

  

Although not expected, if certain insurance services 
initially require pass-through contracts rather than 
separate contracts, the primary vendor contact will be 
with Distributing and Distributing will manage the third 
party contract until a clean separation is effected     
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IX. Functional Category: Real Estate 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

MacMunnis 
Lease 
Administration 

  

Unless Publishing has, prior to the Distribution Date, 
entered into a separate agreement with MacMunnis Inc. (“ 
MacMunnis ”) with respect to lease administration, use of 
Distributing’s agreement with MacMunnis, including:   

Until the earlier of ( i ) 
12/31/2014 and ( ii ) the 
date on which Publishing 
obtains a separate lease 

administration agreement 
with MacMunnis 

  

    
   

•    
   

Software access      

    

   

•  

  

   

Income billing services, including payment by 
Distributing to Publishing of sublease rental income 
received from MacMunnis within 3 Business Days after 
Distributing’s receipt of the applicable funds from 
MacMunnis      

    
   

•    
   

Special research projects requested by Publishing      

    

   

•  

  

   

Rental payment services, including funding by 
Distributing to MacMunnis of Publishing’s monthly 
rental payments that have been previously approved by 
Publishing  

    

   

Notwithstanding Section 3.02 
of the Agreement, Publishing 
will reimburse Distributing for 
such funded amounts within 3 
Business Days after 
Distributing’s applicable 
payment to MacMunnis  

    

   

•  

  

   

Annual audit of operating expenses and real estate tax 
reconciliation as requested by Publishing  

    

   

Publishing will be responsible 
for MacMunnis’s contingency 
fee  

    

   

•  

  

   

Creation of lease abstracts for ( x ) Intercompany 
Leases, ( y ) leases, subleases and licenses for real 
property entered into after the Distribution Date and 
( z ) amendments or modifications to any of the 
foregoing  

    

   

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
Publishing will reimburse 
Distributing for 50% of 
Distributing’s costs and 
expenses incurred in 
connection with providing such 
abstracts for net leases and 
amendments thereto (for the 
avoidance of doubt, charges for 
abstracts for gross leases and 
leases with third parties and 
amendments to any of the 
foregoing shall be governed by 
Sections 3.01 and 3.02 of the 
Agreement)  
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

2. 

  

Costa Mesa 
Production Plant 
Access 

  

Access to the Distributing Group’s Costa Mesa Production 
Plant to allow Publishing personnel, at Publishing’s sole 
cost and expense, to remove all remaining production 
equipment and generators   

Through 10/1/2014 

  



Schedule B  

Transition Service Schedule  
(Publishing Services to Distributing)  

Except as may otherwise expressly be set forth in this Transition Service Schedule, none of Publishing, its Affiliates that conduct the 
Publishing Business or any of their respective Representatives ( a ) is providing legal, financial, accounting or tax advice in connection with 
Transition Services performed pursuant to this Schedule B or the Agreement of which this Transition Service Schedule forms a part or ( b ) has 
any responsibility, as a result of providing such Transition Services or storing or maintaining any data referred to herein, or otherwise, to 
prepare or deliver any notification or report to any Governmental Authority or other Person on behalf of Distributing or any of its Affiliates that 
conduct the Distributing Business.  

To the extent that knowledge transfer is reasonably required in connection with the provision or receipt of a Transition Service, but is not 
separately stated as an element of such Transition Service, such knowledge transfer shall be included in such Transition Service.  

Nothing contained in this Schedule B shall supersede, modify or otherwise limit any of the respective rights or obligations of the Parties 
or any member of either Group under any access, record retention or similar provision contained in the Separation Agreement or any Ancillary 
Agreements. Any access granted pursuant to this Schedule B shall be provided ( x ) during regular business hours and at such other times as are 
reasonably required and ( y ) to the extent permissible by applicable Law.  

To the extent applicable, capitalized terms used but not otherwise defined in this Transition Service Schedule shall have the meanings 
ascribed to them in the Agreement or, if not defined therein, the Separation Agreement.  

   

Distributing’s initial Service Managers shall be [Intentionally omitted] and Publishing’s initial Service Managers shall be [Intentionally 
omitted].  

Notwithstanding Section 3.02 of the Agreement, ( a ) Distributing will reimburse Publishing for a portion of Publishing’s full time 
employee costs based on the percentage of such employees’ work in connection with providing the Transition Services included in this item I 
of this Schedule B to Distributing and ( b ) Distributing will reimburse Publishing for out-of-pocket or third party costs incurred by Publishing 
to make repairs to, or replacements of, equipment or systems to the extent that such repairs or replacements have become, through no fault of 
Publishing, necessary for the provision of any Transition Service included in this item I of this Schedule B, provided that such reimbursement 
amount shall be limited to the proportionate share of the utilization of such equipment or systems represented by the Transition Services in this 
item I of this Schedule B (taking into account the remaining Term of the applicable Transition Service).  

Notwithstanding Article II of the Agreement, the Provider may reduce the level of service provided pursuant to this item I of this 
Schedule B in a manner that is consistent with a reduction of the level of service provided to the Provider’s own business resulting from a 
reduction in the Provider’s workforce, provided that ( x ) in the event of such a reduction in the level of service provided to the Recipient, the 
Recipient shall have the right to require that the Provider obtain additional third party staffing to the extent necessary to return to the service 
levels that would be required but for this provision (it being understood that ( i ) such additional third party staffing will be directed and 
managed by the Provider, but will be completely dedicated to providing Transition Services for Recipient’s benefit under the Agreement, and 
( ii ) the Recipient shall be charged for the costs and expenses of such additional third party staffing pursuant to Section 3.02 of the Agreement) 
and ( y ) the Provider shall notify the Recipient of any change in service levels pursuant to this provision and, at the Recipient’s request, shall 
provide service statistics and policy statements evidencing then-current service levels of the Provider’s business.  

Upon the expiration of the Transition Services included in items 15, 36 and 37 of this item I of this Schedule B, Distributing will 
reimburse Publishing for wind-down costs incurred by Publishing to the extent resulting from the expiration of Recipient’s use of such 
Transition Service. The Provider shall use commercially reasonable efforts to minimize the existence and amount of such wind-down costs; 
provided , that the foregoing obligations shall not alter or diminish the Recipient’s obligation to pay such wind-down costs as reasonably 
incurred by the Provider in accordance with the terms hereof. All such wind-down costs shall be due and payable to the Provider in 
immediately available funds within forty-five (45) days of the Recipient’s receipt of any invoice therefor.  
   

1  

I. Functional Category: Technology 
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Reporting, 
Interface and 
Configuration 
Changes related 
to Separation   

Provide any break/ fix reporting, interface or other 
configuration changes required due to the split of or 
transition from systems and technologies under the 
Agreement related to the Business Separation 

  

365 days 

  

2. 

  

Underlying 
Services 

  

Subject to the limitations described in the second bullet 
below, provide any underlying services needed to provide 
end-state services for all other items provided under the 
Agreement (including this Schedule B), including, but not 
limited to:   

365 days 

  

    

• 

  

any and all supporting technical services, applications, 
datamarts, reporting and interfaces to related systems 
that exist as of the Distribution Date     

    

• 

  

support and maintenance of underlying infrastructure 
including servers, databases, network, firewalls, 
storage, data center and other technology components, 
as well as monitoring, security, disaster recovery, data 
retention and service management processes required to 
deliver full service, which includes resolution of break/ 
fix service interruptions and use of commercially 
reasonable efforts to mitigate security vulnerabilities, 
but excludes programming changes to change behavior 
or correct existing bugs, increases in disk capacity, 
processing capacity or network bandwidth and other 
enhancements and upgrades     

3. 
  
Monitoring of 
Solutions and 
Environments 

  
• 

  
Monitoring of systems and environments provided 
under the Agreement (including this Schedule B)   

365 days 
  

    

   

•  
  

   

Providing timely alerts to Distributing’s Service 
Manager      

    •   Providing output from monitoring tools when requested     

4. 

  

Security, 
Controls and 
Compliance   

Maintain effective security, controls and compliance over 
all systems and environments provided under the 
Agreement (including this Schedule B), including:   

365 days 

  

    
• 

  
regular penetration testing and intrusion detection of 
such applications and environments     

    
• 

  
compliance with SOX and other applicable internal 
control structures and Laws     

5. 

  

Integrations for 
New Solutions 

  

• 

  

Design, develop, test and implement integrations to 
systems provided under the Agreement (including this 
Schedule B) for new Distributing business solutions as 
required, excluding Migration Services provided 
pursuant to Section 2.07 of the Agreement   

365 days 

  

    

• 

  

Distributing may execute the required work described 
in the preceding bullet through a Statement of Work if 
Publishing does not have the required resources 
available to meet a requested delivery date and 
Publishing will provide additional access necessary to 
deliver the solution     
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

6. 

  

Access to 
Applications 

  

• 

  

Access to and support for the Citrix environment used 
by Distributing to access applications supported by 
Publishing, including:   

365 days 

  

      •   Application management / installation     

      •   Maintenance of proper load balance of resources     

      
• 

  
Incident and problem management and escalation 
services     

      

• 

  

Required authentication configuration changes 
related to the migration of domains during the 
applicable Term     

    
• 

  
Access to applications and functions that cannot be 
handled via Citrix     

7. 

  

PeopleSoft 
HCM 

  

• 

  

Access to and support for the following HCM related 
applications: PeopleSoft Human Resources, Benefits, 
Payroll, eBenefits, ePay, Non-Employees, My Time 
Off, New Hire Bridge, PAF, SuccessFactors, Cypress 
report distribution and Business Objects Datamarts   

270 days 

  

    
• 

  
Pulling data out of consolidated datamarts to be 
provided only one time     

    •   Create a HR data archive     

    

• 

  

Post-deployment support and close-out activities for the 
project to separate PeopleSoft HCM, as set forth in the 
project’s Deployment and Project Plans   

30 days 

  

8. 

  

Workday 
Solution 
Delivery 

  

• 

  

Supplemental assistance and services to aid 
Distributing and DayNine Consulting, Distributing’s 
primary contractor, in their effort to deliver 
Distributing’s Workday solution   

270 days 

  

    •   Assistance for the following project related services:     

      

• 

  

Business analysis and software development for 
data extraction and conversion, migration and 
validation     

      
• 

  
Design, development and testing of software 
interfaces     

      
• 

  
Testing and quality assurance for system, data 
conversion, performance and user acceptance     

      

• 

  

Consulting from Publishing HR resources to 
support setup and testing of the system by 
Distributing     

      
• 

  
Project management and business analysis 
coordination to deliver the solution     

9. 

  

PeopleSoft 
Financials 

  

• 

  

Access to and support for the following finance related 
applications: General Ledger, Asset Management, 
Travel and Entertainment, Accounts Payable, Essbase, 
NVision, Business Objects datamarts and Cypress 
report distribution   

270 days 

  

    
• 

  
Pulling data out of consolidated datamarts to be 
provided only one time     

    •   Create a financial data archive     

    

• 

  

Post-deployment support and close-out activities for the 
project to separate PeopleSoft Financials, as set forth in 
the project’s Deployment and Project Plans   

45 days 
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10 
  
Kronos 

  
Access to and support for the following time keeping 
related applications:   

365 days 
  

    
• 

  
Tribune Media Services, LLC (“ TMS ”) Kronos 
(application support resource only)     

    •   Publishing/Broadcasting Kronos     

11. 

  

Triblink 

  

Access to and support for all applications accessed via 
Triblink including, but not limited to: ePay, eBenefits, 
Onbase, New Hire Bridge, PAF, Vanguard, Kronos, 
SharePoint, Benefits Service Center, ticket tracking, 
Employee Directory, Internal Job Search, Tax Reporting 
and Withholding, My Expense Center, Travel Services, 
Password Manager (“USA” domain only), PeopleSoft 
HCM, PeopleSoft Financials, Broadcasting Financial 
Reporting, data loader, Tribune@home, MAAX, HR Web 
service (but excluding the Technology Help Desk Ticket 
and chat services for end-users)   

270 days 

  

12. 

  

Blackline 

  

Access to and support for Distributing’s Blackline hosted 
service application (administration) and interfaces back to 
applications supported by Publishing   

270 days 

  

13. 

  

SCC Media 
Server 

  

Access to and infrastructure support for SCC Media Server 
(Digital Asset Management) instances running in 
Publishing environments, excluding application support   

90 days 

  

14. 

  

SCC Media 
Server Solution 
Delivery 

  

• 

  

Supplemental assistance and services to aid 
Distributing in its effort to deliver Distributing’s SCC 
Media Server solution, split from the current Publishing 
instance   

90 days 

  

    •   Assistance for the following project related services:     

      

• 

  

Business analysis and software development for 
data extraction and conversion, migration and 
validation     

      
• 

  
Design, development and testing of software 
interfaces     

      
• 

  
Testing and quality assurance for system, data 
conversion, performance and user acceptance     

      
• 

  
Consulting from business resources to support 
setup and testing of the system by Distributing     

      
• 

  
Project management and business analysis 
coordination to deliver the solution     
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

15. 

  

Data Direct 

  

Access to and support for infrastructure that supports Data 
Direct (“Tmsdatadirect.com” domain owned and supported 
by Distributing) 

  

150 days 

  

Reflects 11/2014 replacement 
plan  
   

Distributing will provide 
application level support  

16. 
  
API Pack 

  
Access to and support for infrastructure that supports the 
API Pack application   

90 days 
  

Distributing will provide 
application level support 

17. 
  
Share Point 

  
Access to and support for the SharePoint environment, 
including:   

270 days 
  

    •   Access to sites     

    
• 

  
SSRS reporting services utilized for any applications or 
datamarts provided under the Agreement     

    
• 

  
Transfer related sites, reports, content or data residing 
in SharePoint to be provided only one time     

18. 
  
Active Directory 

  
• 

  
Access to Distributing dedicated devices residing on 
any Publishing domains during the applicable Term   

270 days 
  

    
• 

  
Access to and support for the “USA” Active Directory 
environment, including:     

      

• 

  

Trusts and federation, where required, between 
“USA”, “LocalTVllc” and “Tribunemedia” Active 
Directory domains or access required during the 
applicable Term     

      

• 

  

User provisioning and de-provisioning in the dual 
domain environment as long as “USA” domain 
credentials are required to access applications 
provided under the Agreement     

      

• 

  

“LocalTVllc” domain exception process for user 
provisioning and de-provisioning until 
“LocalTVllc” domain is migrated to the 
“Tribunemedia” domain and is included in regular 
provisioning and de-provisioning processes     

      

• 

  

Interface, provisioning and migration tool changes 
to accommodate transition of solutions during the 
applicable Term     

19. 
  
Email / Instant 
Messaging   

Access to and support for Publishing’s instance of 
Exchange and Lync Instant Messaging environments   

90 days 
  

20.   Network WiFi   Access to and support for Aruba WiFi and controllers   180 days   

21. 

  

Wide Area 
Network, Point-
to-Point and 
Internet Access   

Access to and support of any Publishing-owned circuits 

  

365 days 

  

Tied to circuit replacement 
plan 
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22. 

  

Local Area 
Network Access 
and Transit 

  

•  

  

Access to Publishing’s LAN/WAN and distribution 
layer, with data transit across Publishing’s network 
primarily via static routes (dynamic routes only to be 
used if required for special circumstance and agreed 
upon by Publishing), until all equipment and cabling 
can be separated   

365 days 

  

    

   

•  
  

   

Access to network gear will be controlled for both 
Publishing and Distributing      

23. 
  
Internal and 
External DNS 
and DHCP 

  
•  

  
Provide DNS and DHCP services and support until a 
permanent solution is deployed for Distributing   

180 days 
  

    

   

•  
  

   

Access to and support for Infoblox and IPPlanner as 
required to migrate to new circuits for Distributing      

24. 

  

IP Addresses 

  

Use of ARIN’s publicly registered address space owned by 
members of the Publishing Group while Distributing works 
to exit from internet facing use of this space 

  

Until the 2 nd anniversary 
of the Distribution Date 

  

Distributing retains the right to 
use the address space on its 
internal network so long as it is 
not exposed to the internet 

25.   Telecom – 
Asterisk 

  •   Asterisk support   180 days   

    
   

•    
   

Vicidial support      

    
   

•    
   

Audio Code support      

26. 
  
Telecom – 
Avaya   

Avaya support 
  

180 days 
  

27. 
  
File Storage and 
Print System   

Access to and support for file and print services 
  

90 days 
  

28. 

  

Supplemental 
Technology 
Support for 
WTIC (Hartford 
and New Haven) 

  

Provide Tribune Broadcasting Hartford, LLC (“ WTIC ”) 
with technology related access and supplemental support 
for the primary Hartford Courant location and the New 
Haven location until WTIC can be effectively split from 
The Hartford Courant Company, LLC (“ Hartford Courant 
” )   

180 days 

  

29. 

  

ADIT and 
Dynamics CRM 
(WGN-Radio) 

  

Provide WGN Continental Broadcasting Company, LLC 
(with respect to WGN-Radio) with access to and support 
for the following Advertising related applications: ADIT 
and Dynamics CRM (Raptor)   

90 days 
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

30. 

  

Supplemental 
Technology 
Support for 
WSFL and TMS 
(South Florida)   

Provide WSFL, LLC (“ WSFL ”) and TMS with technology 
related access and support for the Deerfield Beach location 
and the downtown Ft. Lauderdale location until WSFL and 
TMS can be effectively split from Sun Sentinel Company, 
LLC   

365 days 

  

31. 
  
Wide Orbit 
Media Sales   

Network access to get to Wide Orbit Media Sales (WOMS) 
  

180 days 
  

32. 

  

Help Desk and 
Service Manager 

  

• 

  

Inbound call handling and ticket management for 
applications provided under the Agreement (including 
this Schedule B)   

365 days 

  

    

   

•  

  

   

Inbound call handling and ticket management for 
misrouted calls and/or tickets during the applicable 
Term      

    

   

•  
  

   

Call system options to re-direct Distributing users to 
Distributing’s Help Desk      

    

   

•  
  

   

Access to full Service Manager client via Citrix for 
Distributing’s technology support staff      

    

   

•  

  

   

Access to Service Manager web portal for ticket 
creation via Citrix for Distributing’s technology 
support staff      

    

   

•  

  

   

Interface creation and support for auto ticket creation 
between Distributing’s Gemini Tracker and Service 
Manager      

    

   

•  

  

   

Interaction with Distributing’s Help Desk to handle bi-
directional hand-off and follow-up of tickets in the dual 
environment during the applicable Term      

    
   

•    
   

User access requests      

    
   

•    
   

Call and incident reporting      

    

   

•  

  

   

Access to three-year history of call volume, call types 
and Service Manager ticket detail to be provided only 
one time      

33. 

  

Workspace and 
Internet 
Connectivity 

  

• 

  

Access to and support for space, including physical 
access and network and telecommunication access and 
support, from Orlando Sentinel Communications 
Company, LLC at Publishing’s Help Desk for the 
provision by Distributing of support services between 
Distributing’s Help Desk and Publishing’s Help Desk   

365 days 

  

Network connection to be 
provided via a segregated 
Publishing network with need 
to utilize virtual private 
networking software to access 
Distributing software 

    

   

•  

  

   

Access to and support for space, including physical 
access and network and telecommunication access and 
support, from Los Angeles Times Communications 
LLC on the western side of the 7 th floor at its 
downtown building      

34. 

  

Freedom Center 
Data Center Use 

  

Use of the data center space in the Freedom Center to hold 
infrastructure for Distributing’s disaster recovery until data 
circuits can be installed in Distributing’s backup data 
center, including physical access, network connectivity and 
basic data center support   

180 days 

  

Distributing’s Information 
Technology will support the 
actual infrastructure, all of 
which resides on Distributing’s 
network 
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

35. 

  

Tribune Tower 
and Freedom 
Center Building 
Security System   

Access to and support for the security systems for the 
Tribune Tower and the Freedom Center until replaced by 
Distributing 

  

365 days 

  

36. 

  

Wide Orbit 

  

Access to and support for infrastructure that supports Wide 
Orbit application, unless Distributing has given notice prior 
to the Distribution Date that this Transition Service is no 
longer needed   

60 days 

  

Distributing will provide 
application and database level 
support 

37. 
  
Zap2It 

  
Access to and support for infrastructure that supports the 
Zap2It application   

90 days 
  
Distributing will provide 
application level support 

38. 

  

Migration 
Services 

  

Provide Migration Services as requested by Distributing, 
including, but not limited to, analysis and solution design, 
development, integration and testing, through a Statement 
of Work to be reasonably agreed upon by the Parties with 
pricing consistent with this Schedule B   

Until the 2 nd anniversary 
of the Distribution Date 

  

39. 

  

Akamai 

  

•  

  

Use of Publishing’s agreement with Akamai until 
Distributing’s configuration can be migrated into a 
separate agreement, unless Distributing has given 
notice prior to the Distribution Date that this Transition 
Service is no longer needed   

60 days 

  

    

   

•  

  

   

Access to and support for modifications to content 
provider codes and other configuration related to the 
Distributing Business Assets      

    

   

•  

  

   

Support for and assistance with migrating into a 
separate agreement the content provider codes and 
other configuration used by Distributing      

40. 

  

Profisee 

  

•  

  

Access to and support for Profisee until Distributing’s 
configuration can be migrated into a separate 
agreement, unless Distributing has given notice prior to 
the Distribution Date that this Transition Service is no 
longer needed   

60 days 

  

    

   

•  

  

   

Support for and assistance with migrating into a 
separate agreement the configuration used by 
Distributing      

41. 
  
Financial 
Support   

Provide financial consulting services for Distributing’s 
technology function, as needed   

90 days 
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II. Functional Category: Human Resources 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Compensation 

  

Access to Publishing’s Compensation Manager, 
[Intentionally omitted], for 50% of her time 

  

Through the later of ( x ) 
9/1/2014 and ( y ) 

[Intentionally omitted] 
last day at Publishing (if 

she resigns)   

2. 

  

HR Systems 

  

•  

  

Limited telephonic support of PeopleSoft set up and 
ancillary systems (including SuccessFactors, PAF and 
New Hire Bridge) on an ad-hoc, as needed basis and as 
time allows until implementation of Workday is 
complete   

Through 10/31/2014 

  

Publishing’s Senior Manager 
of Workforce Data to provide 
HR Systems services for up to 
50% of her time 

    

   

•  

  

   

Continued joint participation, at no charge, in sessions 
and efforts to implement Workday, with the 
understanding that Distributing employees will focus 
on Distributing’s needs and Publishing employees will 
focus on Publishing’s needs and will diverge to the 
extent necessary to satisfy each Party’s unique business 
requirements      
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III. Functional Category: Legal 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Legal 

  

• 

  

Access to personnel for history on open cases, 
litigation, claims, enforcement matters, contracting 
matters, licensing matters and other similar matters   

Until the 2 nd anniversary 
of the Distribution Date 

  

    

   

•  

  

   

Access to files related to current and historic litigation 
for Actions against members of the Distributing Group 
arising prior to the Distribution Date      

    
   

•    
   

Access to intellectual property files      

    

   

•  
  

   

Access to contracts and licenses relating to the 
Distributing Group’s intellectual property      

    

   

•  

  

   

Access to corporate files and documentation relating to 
entities comprising the Distributing Group or the 
Distributing Business Assets      



Transition Service Schedule B  
   

Distributing’s initial Service Manager shall be [Intentionally omitted] and Publishing’s initial Service Manager shall be [Intentionally 
omitted].  

Notwithstanding Section 3.02 of the Agreement, Distributing will reimburse Publishing for a portion of Publishing’s full time employee 
costs based on the percentage of such employees’ work in connection with providing the Transition Services included in this item IV of this 
Schedule B to Distributing.  

Unless otherwise agreed by the Parties, from and after the Distribution Date, Publishing shall measure and report, on a monthly basis in 
accordance with methods mutually agreed upon by the Parties, each of the twelve service levels as separately agreed between the Parties 
(collectively, the “ Service Levels ”) and Publishing’s actual performance of the Transition Services included in this item IV of this Schedule 
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Service Levels in providing the Transition Services included in this item IV of this Schedule B could have a material adverse impact on the 
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precise determination. Accordingly, in addition to any other rights and remedies at Law or in equity available to Distributing pursuant to the 
Agreement (including Section 2.04 of the Agreement), if Publishing fails to meet any of the Service Levels, then Publishing shall, as 
compensation for Distributing’s damages and not as a penalty, provide to Distributing credits as follows: if Publishing fails to meet a Service 
Level for any two (2) months out of a rolling three (3) month period, a credit will be provided based on one twelfth (or 8.33%) of the then-
current month’s aggregate billing amount (it being understood that ( A ) such any such credits shall only apply for the twelve identified Service 
Levels and shall be assigned an equal weighting of 8.33%, ( B ) if a single event directly causes the failure to achieve more than one Service 
Level, then only one such credit will apply and ( C ) for the avoidance of doubt, Publishing will not be required to provide any such credits for 
failing to meet Service Levels prior to the Distribution Date). In each case of a failure to satisfy a Service Level, Publishing shall conduct, 
within 15 days of such failure, a root cause analysis and provide to Distributing a plan of activities which will allow Publishing to satisfy the 
applicable Service Level at the earliest date practicable.  
   

   
11  

IV. Functional Category: Blue Lynx Media, LLC 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Payroll 
Processing 

  

• 

  

Process payroll cycles based on Distributing’s 
requirements, including normal payroll cycles, special 
pays, incentives, commissions, etc. on pre-determined 
pay dates or other dates as requested by Distributing    

Through 3/31/2015 

  

    

• 

  

Facilitate electronic payments, pay cards or printing of 
paychecks (including distribution) as required by 
Distributing     

    •   Calculate gross to net processing     

    

• 

  

Prepare funding information and processing of net 
payroll, taxes, union dues, garnishments, other 
deductions and the like     

    •   Post pay statements on ePay     

    •   Process third-party payments     

2. 

  

Payroll 
Maintenance 

  

• 

  

Maintain employee payroll related data in PeopleSoft 
and Workday to allow for continuation of all benefits 
and payroll processing   

Through 3/31/2015 

  

    
• 

  
Maintain FEIN and power-of-attorney for the purpose 
of paying and remitting taxes     

    
• 

  
Maintain FUI and SUI tax rates for each Distributing 
Group FEIN     

    •   Process required registration with state tax agencies     

3. 

  

Payroll 
Reporting 

  

• 

  

At least three days prior to the date on which the on-
cycle payment for a period is to be made, provide 
Distributing with a copy of the payroll register   

Through 3/31/2015 

  

    

• 

  

On the working day preceding a payroll payment, 
provide Distributing’s Treasury Service Manager with 
payroll funding requirements      
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

4.   Payroll Tax 
Compliance 

  •   Maintain ADP tax filing service   Through 3/31/2015   

    

   

•  
  

   

Provide information to ADP as necessary to resolve tax 
issues      

    

   

•  
  

   

Provide information to Equifax as necessary for 
management of unemployment claims      

    
• 

  
Annual issuance of W-2’s and if necessary W-2C’s 
through ADP     

    •   Process other tax reporting not handled by ADP     

    •   Support state audit requests     

    •   Maintain a payroll Help Desk     

5. 

  

Accounts 
Payable 

  

• 

  

Process invoices through OnBase or manually for 
coding and approval by Distributing employees based 
on hierarchy established by Distributing  
     

Through the earlier of 
( x ) the 2 nd anniversary 
of the Distribution Date 
and ( y ) Publishing’s 

implementation of a new 
enterprise resource 
planning (“ ERP ”) 
system, so long as 
Publishing gives 

Distributing at least 6 
months’ prior written 

notice thereof 

  

    
• 

  
Facilitate payment processing and distribution  
       

    

• 

  

Send escalation emails for delinquent coding and 
approval  
       

    

• 

  

Maintain vendor database including W-9 and other 
relevant information  
       

    
• 

  
Facilitate emergency payments upon request  
       

    
• 

  
Maintain accounts payable Help Desk  
       

    

• 

  

Coordinate year end 1099 reporting with Distributing’s 
business units including printing and mailing of reports 
and IRS filing  
       

    
• 

  
Escheatment research and resolution, including filings  
       

    

• 

  

Provide assistance with vendor garnishments, bank 
exception management, credit applications, utility 
billing research, void / reissue checks and other similar 
miscellaneous functions  
       

    

• 

  

Process bankruptcy related claim payments, including 
maintaining the returned check log, recording claim 
number details within PeopleSoft, responding to 
creditor inquiries, voiding outstanding checks, and 
claim related 1099 reporting     

6. 
  
T&E 

  
• 

  
Process applications and issue American Express 
corporate cards   

Through the earlier of 
( x ) the 2 nd anniversary 
of the Distribution Date 
and ( y ) Publishing’s 

implementation of a new 
ERP system, so long as 

Publishing gives 
Distributing at least 6 
months’ prior written 

notice thereof 

  

    

   

•  

  

   

Review expense reports for compliance with 
established policies  
       

    

• 

  

Facilitate payments to American Express and 
reimbursements to employees for out-of-pocket 
expenses  
       

    
• 

  
Process and cancel corporate cards and accounts  
       

    •   Provide delinquency reporting     
          
          
          



Transition Service Schedule B  
   

   
13  

Ref.   Transition Service    Transition Service Description    Term    Remarks  

7. 

  

Accounting 

  

•  

  

Record certain monthly journal entries and perform 
certain account reconciliations including providing 
supporting documentation to Distributing   

Through the earlier of 
( x ) the 2 nd anniversary 
of the Distribution Date 
and ( y ) Publishing’s 

implementation of a new 
ERP system, so long as 

Publishing gives 
Distributing at least 6 
months’ prior written 

notice thereof 

  

Notwithstanding Section 3.02 
of the Agreement, Distributing 
will be directly billed under its 
Blackline contract for new 
licenses purchased after the 
Distribution Date 

    

   

•  

  

   

Provide pension payment and reporting services for 
Distributing’s business units for which current services 
are provided      

    

   

•  

  

   

Facilitate capital allocation request (“ CAR ”) set-up, 
place in service fixed assets, record asset transfers and 
retirements within PeopleSoft asset management 
module for Distributing’s business units for which 
current services are provided      

    

   

•  

  

   

Provide CAR progress reporting and quarterly fixed 
asset reporting (i.e., BS-8) preparation for 
Distributing’s business units for which current services 
are provided      

8. 
  
Controls and 
Administration   

• 
  
Ensure effective internal controls are maintained for 
service areas performed on behalf of Distributing   

Through the earlier of 
( x ) the 2 nd anniversary 
of the Distribution Date 
and ( y ) Publishing’s 

implementation of a new 
ERP system, so long as 

Publishing gives 
Distributing at least 6 
months’ prior written 

notice thereof 

  

    

   

•  

  

   

Perform self-testing of controls related to services 
provided as requested by Distributing and agreed upon 
by both Parties      

    
   

•    
   

Provide SOC reports for sub-providers upon request      

    
   

•    
   

Review and assess duplicate payments and recoveries      

    
   

•    
   

Complete quarterly OFAC review and reporting      

    

   

•  
  

   

Controls and administrative costs (including executive 
costs, facility costs and support services)      

    

   

•  

  

   

Facilitate internal and external audit requests, including 
self-testing of controls related to services provided  

    

   

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
publication related internal and 
external audit request services 
required after the 5 month 
anniversary of the Distribution 
Date to be charged at $100 per 
hour for time required to 
perform such services  
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V. Functional Category: Internal Audit 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1.   Information / 
Documentation 

  Access to information and documentation related to:   Until the 2 nd anniversary 
of the Distribution Date 

  

    

   

•  

  

   

Transition Services or Migration Services provided to 
Distributing under the Agreement (including this 
Schedule B) with respect to the period during which 
such services were provided under the Agreement, and      

    

   

•  
  

   

similar services provided to Distributing prior to the 
Distribution Date      

2. 

  

Audit Scoping 
and Planning 

  

Coordination on scoping and planning of test procedures 
related to then in-effect Transition Services or Migration 
Services provided to Distributing under the Agreement 
(including this Schedule B) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   

3.   Audit Results / 
Reporting 

  Access to monitoring, test results and reports related to:   Until the 2 nd anniversary 
of the Distribution Date 

  

    

   

•  

  

   

Transition Services or Migration Services provided to 
Distributing under the Agreement (including this 
Schedule B) with respect to the period during which 
such services were provided under the Agreement, and      

    
• 

  
similar services provided to Distributing prior to the 
Distribution Date     

4. 

  

Legal and 
Regulatory 
Compliance   

Prompt notification of violations of laws, regulations, and 
policies (including ethics hotline calls and Code of Business 
Conduct violations) that impact Distributing   

Until the 2 nd anniversary 
of the Distribution Date 

  

5. 

  

Business 
Continuity / 
Disaster 
Recovery 

  

Access to business continuity and disaster recovery plans 
and related test results related to then in-effect Transition 
Services or Migration Services provided to Distributing 
under the Agreement (including this Schedule B) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   

6. 

  

Processes / 
Controls 

  

Prompt notification of identified significant process or 
control issues related to then in-effect Transition Services 
or Migration Services provided to Distributing under the 
Agreement (including this Schedule B) 

  

Until the expiration or 
termination of all 

applicable Transition 
Services and Migration 

Services   
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

7. 

  

Audit Support 

  

Audit support for annual internal control certification 
process and the preparation of quarterly and annual GAAP 
financial statements 

  

Until the 2 nd anniversary 
of the Distribution Date 

  

To the extent that the audit 
support relates to a Transition 
Service subject to special 
pricing provisions pursuant to 
the terms of this Schedule B, 
such audit support shall be 
subject to such special pricing 
provisions 
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VI. Functional Category: Advertising, Marketing, Event Management and Fleet Maintenance in Hartford Market 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Shared 
Advertising 
Sales 

  

Accept the following advertising sales made by Hartford 
Courant employees for on-air broadcasting, on websites or 
on social media platforms managed by WTIC; provided that 
such advertising sales and the sales made pursuant to co-op 
advertising sales initiatives described in item VI.2. of this 
Schedule B, in the aggregate, will not exceed 15% of 
weekly station availabilities:    

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
such advertising sales will be 
provided at no charge (i.e., 
Hartford Courant will pay and 
incur costs for bonuses and 
commissions paid to Hartford 
Courant employees pursuant to 
these advertising sales and / or 
will be directly billed by the 
vendor) 

    

   

•  

  

   

Event advertising sales for any specifically identified 
event mutually agreed upon by Hartford Courant’s 
Publisher and WTIC’s Vice President & General 
Manager (“  VP&GM ”)      

    

   

•  

  

   

All other advertising sales for a strategic and limited 
group of advertisers determined by Hartford Courant’s 
Publisher and WTIC’s Vice President & General 
Manager      

2. 

  

Co-op  
Advertising  
Sales  
Initiatives  

  

Hartford Courant employees will execute specific co-op 
advertising sales initiatives for use on-air, on websites or on 
social media platforms managed by WTIC that are mutually 
agreed upon by Hartford Courant’s Publisher and WTIC’s 
Vice President & General Manager; provided that the sales 
made pursuant to such co-op advertising sales initiatives 
and the advertising sales described in item VI.1. of this 
Schedule B, in the aggregate, will not exceed 15% of 
weekly station availabilities   

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
WTIC will pay Hartford 
Courant $40,000 for such co-
op advertising sales initiatives 
provided through 12/31/2014 

3. 

  

Hartford  
Courant  
Marketing  

  

• 

  

Publications, broadcast channels, websites, social 
media platforms, and signage managed by Hartford 
Courant will present WTIC marketing campaigns, 
which will be determined by WTIC’s Vice President & 
General Manager subject to approval by Hartford 
Courant’s Publisher   

Through 12/31/2014 

  

    

   

•  

  

   

WTIC will be responsible for the creation and expense 
of its broadcast campaign materials to be run on 
Hartford Courant’s platforms      

4. 

  

Marketing Co-
Branded / 
Shared Events 

  

Marketing co-branded/shared events will be completed and 
the specific co-branded/shared events will be determined by 
Hartford Courant’s Publisher and WTIC’s Vice President & 
General Manager 

  

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
expenses will be incurred and 
recorded by Hartford Courant 
and WTIC, respectively, with 
no reimbursement 
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Ref.   Transition Service    Transition Service Description    Term    Remarks  

5. 

  

Event 
Management 

  

Hartford Courant employees and vendors will execute 
specific co-branded/shared events provided under item 
VI.4. of this Schedule B as well as off-site broadcast events 

  

Through 12/31/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
WTIC will pay Hartford 
Courant $20,000 for such event 
management services provided 
through 12/31/2014 and will 
reimburse Hartford Courant’s 
costs for incremental vendor 
services required for off-site 
broadcast events 

6. 
  
Fleet 
Maintenance and 
Machine Shop 
Service 

  
• 

  
Service and maintain WTIC’s ENG trucks and news-
gathering vehicles   

Through 12/31/2014 
  

    

   

•  

  

   

Provide machine shop services to WTIC’s Broadcast 
Engineering department for equipment mechanical 
repair, design and manufacturing services      

7. 

  

FCC Disclosures 

  

Appropriate disclosures applying FCC rules will be made 
for on-air broadcasting joint projects inclusive of signage 
and background references   

Through 12/31/2014 
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VII. Functional Category: Procurement 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Travel 
Management 
Company   

Provide enterprise wide travel management company 
services and corresponding administrative access, as needed 

  

Through 11/30/2014 

  

2. 

  

Dedicated Agent 

  

Provide dedicated agent services to senior Distributing 
managers 

  

Through 11/30/2014 

  

Notwithstanding Sections 3.01 
and 3.02 of the Agreement, 
Distributing will reimburse 
Publishing for fees associated 
with Distributing’s use of 
dedicated agent services, pro-
rata; specific direct costs and 
monthly pro-rata fees are based 
on the employees who have 
access to, and use, the program 

3. 
  
Preferred 
Airlines   

Provide enterprise wide preferred airline services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

4. 
  
Preferred Auto 
Rental   

Provide enterprise wide preferred auto rental services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

5. 
  
Preferred Hotels 

  
Provide enterprise wide preferred hotels services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

6. 
  
Energy Bill 
Payment   

Provide enterprise energy bill payment services and 
corresponding administrative access, as needed   

Through 12/31/2014 
  

7. 
  
Energy 
Consultant   

Provide specific energy consulting services to de-regulated 
markets and corresponding administrative access, as needed   

Through 12/31/2014 
  

8. 
  
Electrical 
Energy Supplier   

Provide electrical energy to de-regulated markets and 
corresponding administrative access, as needed   

Through 3/31/2015 
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VIII. Functional Category: Digital Ad Operations 

Ref.   Transition Service    Transition Service Description    Term    Remarks  

1. 

  

Creative Design: 
Standard 
Display 
Advertising 
Creation   

Provide Standard Display Advertising Creation on an as-
requested basis (standard creative products are defined at 
tribuneinteractive.com/specs/display.html and include static 
or flash cubes, half pages, leaderboards, wide skyscrapers, 
half banners, pencils, micro and mini-banners)    

Through 12/31/2014 

  

2.   Creative Design: 
Rich Media and 
Admail Creation 

  Provide on an as-requested basis:   Through 12/31/2014   

    

   

•  

  

   

Rich Media Ad Creation (Rich Media creative products 
and examples are defined at 
tribuneinteractive.com/specs/richmedia.html and 
include generating creative tags for billboards, 
expandables, filmstrips, free-forms, hovers, interstitials, 
peelbacks, portraits, pushdowns, reskins, sidekicks, 
sliders, pre-rolls, in-unit video ad units and video 
interstitials)      

    
   

•    
   

Admail Creation      

3.    Ad Serving   •   Rich Media ad serving   Through 12/31/2014   

    

   

•  

  

   

Ad Serving Network access for display ad 
monetization, in Network 8398 of Publishing’s DFP 
Premium network    

   

Through 7/31/2014  

  



Exhibit 10.2 

EXECUTION VERSION 

TAX MATTERS AGREEMENT  

This Tax Matters Agreement (this “ Agreement ”) is entered into as of August 4, 2014, by and between Tribune Media Company, a 
Delaware corporation (“ Tribune ”) and Tribune Publishing Company, a newly formed Delaware corporation and a wholly owned subsidiary of 
Tribune (“ Tribune Publishing ”). Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings ascribed 
to such terms in the Separation and Distribution Agreement, dated as of August 3, 2014, by and between Tribune and Tribune Publishing (the “ 
Separation and Distribution Agreement ”).  

RECITALS  

WHEREAS, Tribune is the parent corporation of a group of limited liability companies and nonconsolidated corporate subsidiaries;  

WHEREAS, pursuant to the Separation and Distribution Agreement, among other things, Tribune will transfer or cause to be transferred 
to Tribune Publishing (pursuant to certain preliminary restructuring transactions) all of the Publishing Business Assets, and Tribune Publishing 
will assume all of the Publishing Assumed Liabilities (the “ Contribution ”);  

WHEREAS, on the Distribution Date, Tribune will distribute 98.5% of the issued and outstanding shares of Tribune Publishing Common 
Stock on a pro rata basis to the holders of Distributing Common Stock and Distributing Warrants;  

WHEREAS, the parties to this Agreement intend that ( i ) the Contribution, together with the Distribution, qualify as a tax-free 
reorganization under Section 368(a)(1)(D) of the Internal Revenue Code of 1986, as amended (the “ Code ”); ( ii ) the Distribution qualify as a 
distribution of Tribune Publishing stock to Tribune stockholders eligible for nonrecognition under Sections 355(a) and 361(c) of the Code; 
( iii ) the Special Payment qualify as money transferred to creditors or distributed to shareholders in connection with the reorganization within 
the meaning of Section 361(b)(1) of the Code, to the extent that Tribune distributes the Special Payment to its creditors and/or shareholders in 
connection with the transactions; and ( iv ) no gain or loss be recognized as a result of such transactions for U.S. federal income tax purposes by 
any of Tribune, Tribune Publishing, and their respective stockholders and Subsidiaries (except to the extent of cash received in lieu of 
fractional shares); and  



WHEREAS, Tribune and Tribune Publishing desire to set forth their rights and obligations with respect to Taxes due for periods before 
and after the Distribution Date and other Tax matters relating to the transactions contemplated by the Separation and Distribution Agreement.  

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

ARTICLE I  

DEFINITIONS  

“ Agreement ” has the meaning set forth in the preamble.  

“ Applicable Federal Rate ” means the rate computed pursuant to Section 1274(d) of the Code, compounded quarterly, with respect to the 
applicable period.  

“ Code ” has the meaning set forth in the recitals.  

“ Contribution ” has the meaning set forth in the recitals.  

“ Distribution Disqualification ” means that ( i ) the Contribution, taken together with the Distribution, fails to qualify as a tax-free 
reorganization under Section 368(a)(1)(D) of the Code pursuant to which no gain or loss is recognized for U.S. federal income tax purposes by 
any of Tribune, Tribune Publishing or their Subsidiaries; ( ii ) the Distribution fails to qualify as a distribution eligible for nonrecognition under 
Sections 355 and 361 of the Code, pursuant to which no gain or loss is recognized for U.S. federal income tax purposes by any of Tribune, 
Tribune Publishing, their Subsidiaries, or the stockholders of Tribune, except to the extent of cash received in lieu of fractional shares; and/or 
( iii ) the Special Payment fails to qualify as money transferred to creditors or distributed to shareholders in connection with the reorganization 
within the meaning of Section 361(b)(1) of the Code, but only to the extent that Tribune distributes the Special Payment to its creditors or 
shareholders. For the avoidance of doubt, a Distribution Disqualification shall occur if Tribune or any of its Subsidiaries recognizes gain 
pursuant to Section 355(d), 355(e) and/or 355(f) of the Code with respect to the Distribution.  
   

2  



“ Distribution Tax Opinion ” means a written opinion of Tribune Tax Counsel, addressed to Tribune and Tribune Publishing and dated as 
of the Distribution Date, in form and substance reasonably satisfactory to Tribune, to the effect that ( i ) the Contribution, together with the 
Distribution, will qualify as a tax-free reorganization under Section 368(a)(1)(D) of the Code; ( ii ) the Distribution will qualify as a distribution 
of Tribune Publishing stock to Tribune stockholders eligible for nonrecognition under Sections 355(a) and 361(c) of the Code; ( iii ) the Special 
Payment will qualify as money transferred to creditors or distributed to shareholders in connection with the reorganization within the meaning 
of Section 361(b)(1) of the Code, to the extent that Tribune distributes the Special Payment to its creditors and/or shareholders in connection 
with the Transactions; and ( iv ) no gain or loss be recognized as a result of the Transactions for U.S. federal income tax purposes by any of 
Tribune, Tribune Publishing, and their respective stockholders and Subsidiaries (except to the extent of cash received in lieu of fractional 
shares).  

“ Distribution Tax Representations ” means customary representations and covenants, including those contained in certificates of 
Tribune, Tribune Publishing and certain stockholders of Tribune, reasonably satisfactory in form and substance to Tribune Tax Counsel, upon 
which the Distribution Tax Opinion will be based.  

“ Final Determination ” means a determination within the meaning of Section 1313 of the Code or any similar provision of state or local 
tax law.  

“ Governmental Authority ” means any foreign, federal, state or local court, administrative agency, official board, bureau, governmental 
or quasi-governmental entities having competent jurisdiction over Tribune or Tribune Publishing, any of their respective Subsidiaries and any 
other tribunal or commission or other governmental department, authority or instrumentality or any subdivision, agency, mediator, commission 
or authority of competent jurisdiction.  

“ Income Taxes ” means any and all Taxes based upon or measured by net or gross income (including alternative minimum tax under 
Section 55 of the Code) and including any liability described in clauses (ii) or (iii) of the definition of “Taxes” that relates to any such Tax.  

“ Indemnified Party ” has the meaning set forth in Section 5.01.  

“ Indemnifying Party ” has the meaning set forth in Section 5.01.  
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“ IRS ” means the United States Internal Revenue Service or any successor agency thereto, including its agents, representatives and 
attorneys.  

“ IRS Ruling ” means the private letter ruling from the IRS received by Tribune on March 7, 2014.  

“ IRS Submission ” means each of ( i )  a request submitted by Tribune to the IRS for ( A )  the IRS Ruling and ( B )  any other ruling in 
connection with the Contribution or the Distribution that Tribune deems to be appropriate and ( ii )  any supplemental materials submitted to 
the IRS relating thereto.  

“ Non-Preparer Party ” has the meaning set forth in Section 2.02.  

“ Person ” means any individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated organization, 
government or department or agency of a government.  

“ Post-Distribution Period ” means any taxable year or other taxable period beginning after the Distribution Date and, in the case of any 
taxable year or other taxable period that begins before and ends after the Distribution Date, that part of the taxable year or other taxable period 
that begins at the beginning of the day after the Distribution Date.  

“ Potential Disqualifying Action ” has the meaning set forth in Section 10.02(a).  

“ Pre-Distribution Period ” means any taxable year or other taxable period that ends on or before the Distribution Date and, in the case of 
any taxable year or other taxable period that begins before and ends after the Distribution Date, that part of the taxable year or other taxable 
period through the close of the Distribution Date.  

“ Publishing Holdco ” means Tribune Publishing Company, LLC.  

“ Separation and Distribution Agreement ” has the meaning set forth in the preamble.  

“ Special Payment ” means the distribution of cash from Tribune Publishing to Tribune in connection with the Contribution, as described 
in Section 2.1(d) of the Separation and Distribution Agreement.  
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“ Subsidiary ” means, with respect to any Person (but subject to the proviso in the definition of Affiliate, as such term is defined in the 
Separation and Distribution Agreement), a corporation, partnership, association, limited liability company, trust or other form of legal entity in 
which such Person, a Subsidiary of such Person or such Person and one or more Subsidiaries of such Person, directly or indirectly, has either 
( i )  a majority ownership in the equity thereof, ( ii )  the power, under ordinary circumstances, to elect, or to direct the election of, a majority 
of the board of directors or other analogous governing body of such entity, or ( iii )  the title or function of general partner or manager, or the 
right to designate the Person having such title or function.  

“ Tax ” or “ Taxes ” means (i)  all taxes, charges, fees, duties, levies, imposts, required deposits, rates or other assessments or 
governmental charges of any kind imposed by any federal, state, local or foreign Taxing Authority, including income, gross receipts, 
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental (including Taxes under Section 59A of the Code), 
custom duties, property (including real, personal or intangible), sales, use, license, capital stock, transfer, franchise, registration, payroll, 
withholding, social security (or similar), unemployment, disability, value added, alternative or add-on minimum or other taxes, whether 
disputed or not, and including any interest, penalties or additions attributable thereto; ( ii )  liability for the payment of any amount of the type 
described in clause (i) above arising as a result of being (or having been) a member of any consolidated, combined, unitary or similar group or 
being (or having been) included or required to be included in any Tax Return related thereto (including pursuant to U.S. Treasury Regulation 
§ 1.1502-6); and ( iii )  liability for the payment of any amount of the type described in clauses (i) or (ii) above as a result of any express or 
implied obligation to indemnify or otherwise assume or succeed to the liability of any other Person.  

“ Tax Attribute ” means any net operating loss carryover or carryback, net capital loss carryover or carryback, investment tax credit 
carryover or carryback, foreign tax credit carryover or carryback, charitable deduction carryover or carryback or other similar item that could 
reduce Income Tax for a past or future taxable period.  

“ Tax Benefit ” means, ( i ) in the case of a separate state, local or other Tax Return not described in clause (ii), the sum of the amount by 
which the Tax liability (after giving effect to any alternative minimum or similar Tax) of a corporation to the appropriate Taxing Authority is 
reduced (including by deduction, entitlement to refund, credit or otherwise, whether available in the current taxable year, as an adjustment to 
taxable income in any other taxable year or as a carryforward or carryback, as applicable) plus any interest from such government or 
jurisdiction relating to such Tax liability, and ( ii ) in the case of a consolidated federal Tax Return or combined, unitary or other similar state, 
local or other Tax Return, the sum of the amount by which the Tax liability of the  
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affiliated group (within the meaning of Section 1504(a) of the Code) or other relevant group of corporations to the appropriate government or 
jurisdiction is reduced (including by deduction, entitlement to refund, credit or otherwise, whether available in the current taxable year, as an 
adjustment to taxable income in any other taxable year or as a carryforward or carryback, as applicable) plus any interest from such 
government or jurisdiction relating to such Tax liability, determined in the case of clauses (i) or (ii) by comparing the Tax liability on the 
applicable Tax Return that would arise with and without the item potentially giving rise to the Tax Benefit.  

“ Tax Contest ” has the meaning set forth in Section 5.01.  

“ Tax Dispute ” has the meaning set forth in ARTICLE IX.  

“ Tax Dispute Arbitrator ” has the meaning set forth in ARTICLE IX.  

“ Tax-Free Status of the Transactions ” means each of the intended tax consequences specified in the fourth recital hereto.  

“ Tax Materials ” has the meaning set forth in Section 10.01(a).  

“ Tax Return ” means any return, report, certificate, form or similar statement or document (including any related or supporting 
information or schedule attached thereto and any information return, amended tax return, claim for refund or declaration of estimated tax) 
required to be supplied to, or filed with, a Taxing Authority in connection with the determination, assessment or collection of any Tax or the 
administration of any laws, regulations or administrative requirements relating to any Tax.  

“ Taxing Authority ” means any Governmental Authority or any quasi-governmental or private body having jurisdiction over the 
assessment, determination, collection or imposition of any Tax (including the IRS).  

“ Transaction Agreements ” means the Separation and Distribution Agreement and the Ancillary Agreements.  

“ Transactions ” has the meaning set forth in Section 2.04(a).  
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“ Tribune ” has the meaning set forth in the preamble.  

“ Tribune Business ” means all of the businesses and operations conducted by the Tribune Group (other than the Publishing Business) at 
any time, whether prior to, on or after the Distribution Date.  

“ Tribune Group ” means Tribune and all Subsidiaries of Tribune at any time preceding, at or following the Contribution, but shall not 
include any member of the Tribune Publishing Group.  

“ Tribune Publishing ” has the meaning set forth in the preamble.  

“ Tribune Publishing Common Stock ” means the common stock of Tribune Publishing, par value $0.001 per share.  

“ Tribune Publishing Group ” means Tribune Publishing and all entities that are Subsidiaries of Tribune Publishing immediately 
following the Contribution. For the avoidance of doubt, any direct or indirect predecessor by conversion, liquidation or merger of any such 
entity shall also be considered to be part of the Tribune Publishing Group during the period of its existence prior to the Contribution.  

“ Tribune Publishing Return ” has the meaning set forth in Section 2.01(b).  

“ Tribune Return ” has the meaning set forth in Section 2.01(a).  

“ Tribune Tax Counsel ” means Debevoise & Plimpton LLP.  
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ARTICLE II  

TAX RETURNS AND TAX PAYMENTS  

Section 2.01 Obligations to File Tax Returns .  

(a) Tribune shall prepare and file or cause to be filed any Tax Return that is required to be filed (whether before, on or after the 
Distribution Date) that includes, or otherwise reflects the income and activities of, both ( i ) one or more members of the Tribune Group and 
( ii ) one or more members of the Tribune Publishing Group (a “ Tribune Return ”). In the event that under applicable law any Tribune Return 
must be filed by any member of the Tribune Publishing Group, Tribune Publishing and Tribune shall reasonably cooperate in filing such 
Tribune Return and, subject to Section 2.04, remitting any Taxes due in connection with such Tribune Return. All Tribune Returns shall be 
prepared on a basis that is consistent with the Distribution Tax Opinion, the IRS Ruling, and past practice. Each member of the Tribune 
Publishing Group hereby irrevocably authorizes and designates Tribune as its agent, coordinator and administrator for the purpose of taking 
any and all actions necessary or incidental to the filing of any such Tribune Return and, except as otherwise provided herein, for the purpose of 
making payments to, or collecting refunds from, any Taxing Authority in respect of a Tribune Return. Tribune Publishing shall cause members 
of the Tribune Publishing Group to promptly prepare and deliver to Tribune in a manner consistent with past practices pro forma Tax Returns 
and tax information packages with respect to any Tribune Return. Except as otherwise provided herein, Tribune shall have the exclusive right 
to file, prosecute, compromise or settle any claim for refund for Taxes in respect of a Tribune Return for which Tribune bears responsibility 
hereunder and to determine whether any refunds of such Taxes to which any member of the Tribune Group may be entitled shall be received by 
way of refund or credit against the Tax liability of such member of the Tribune Group, provided , however, that Tribune Publishing shall be 
entitled to participate in the pursuit of such Tax refund claim at its own expense if Tribune Publishing would receive such Tax refund under the 
terms of this Agreement.  

(b) Tribune Publishing shall prepare and file or cause to be filed any other Tax Return with respect to one or more members of the 
Tribune Publishing Group that includes a portion of the Pre-Distribution Period (a “ Tribune Publishing Return ”) that is required to be filed 
after the Distribution Date. For the avoidance of doubt, the term “Tribune Publishing Return” includes any Tax Return (other than a Tribune 
Return) for any taxable period that includes a portion of the Pre-Distribution Period and relates to one or more members of the Tribune 
Publishing Group. In the event that under applicable law any Tribune Publishing Return must be filed by any member of the Tribune Group, 
Tribune Publishing and Tribune shall reasonably cooperate in filing such Tribune  
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Publishing Return and, subject to Section 2.04, remitting any Taxes due in connection with such Tribune Publishing Return. All Tribune 
Publishing Returns shall be prepared on a basis that is consistent with the Distribution Tax Opinion, the IRS Ruling and past practice. Except as 
otherwise provided herein, Tribune Publishing shall have the exclusive right to file, prosecute, compromise or settle any claim for refund for 
Taxes in respect of a Tribune Publishing Return for which Tribune Publishing bears responsibility hereunder and to determine whether any 
refunds of such Taxes to which members of the Tribune Publishing Group may be entitled shall be received by way of refund or credit against 
the Tax liability of such members, provided , however, that Tribune shall be entitled to participate in the pursuit of such Tax refund claim at its 
own expense if Tribune would receive such Tax refund under the terms of this Agreement.  

Section 2.02 Review of Tax Returns . No later than thirty (30) days prior to the date on which any Tribune Return or Tribune Publishing 
Return is required to be filed (taking into account any valid extensions), if the party that is not responsible for preparing such Tax Return under 
Section 2.01 (the “ Non-Preparer Party ”) is responsible for any portion of the Taxes reported on such Tax Return, the party responsible for 
preparing such Tax Return under Section 2.01 shall ( a ) submit or cause to be submitted to the Non-Preparer Party such Tax Return for review 
and comment and ( b ) shall consider in good faith any changes to such Tax Return reasonably requested by the Non-Preparer Party, to the 
extent that such changes relate to items for which the Non-Preparer Party has responsibility hereunder. The provisions of this Section 2.02 shall 
also apply to the U.S. federal income tax return of Publishing Holdco for its taxable year 2014, regardless of whether the Non-Preparer Party is 
responsible for any portion of the Taxes reported on such Tax Return.  

Section 2.03 Obligation to Remit Taxes . Tribune and Tribune Publishing shall each timely remit or cause to be timely remitted to the 
applicable Taxing Authority any Taxes due in respect of any Tax Return that such party is required to file or cause to be filed (or, in the case of 
a Tax for which no Tax Return is required to be filed, which is otherwise payable by such party or a member of such party’s group to any 
Taxing Authority) and shall be entitled to reimbursement for such payments to the extent provided herein; provided , however, that in the case 
of any Tax Return, the Non-Preparer Party shall remit to the Party required to file such Tax Return in immediately available funds the amount 
of any Taxes reflected on such Tax Return for which the Non-Preparer Party is responsible hereunder at least two (2) Business Days before 
payment of the relevant amount is due to a Taxing Authority.  
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Section 2.04 Tax Sharing and Indemnification Obligations .  

(a) Tribune Publishing shall be liable for and shall indemnify and hold the Tribune Group harmless against any Taxes  

( i ) resulting from the Contribution, the Distribution or any transaction associated therewith (the “ Transactions ”), including Taxes 
arising from any Distribution Disqualification, in each case to the extent that such Taxes arise as a result of ( A ) any action (or failure to 
take any reasonably required action to avoid a Distribution Disqualification), whether or not otherwise permitted under Section 10.02, by 
any member of the Tribune Publishing Group at any time or ( B ) an issuance of stock by Tribune Publishing or any of its Affiliates or 
any change in the ownership (by vote or value, including as a result of any shift in voting power) of any such entities that causes 
Section 355(d), Section 355(e) and/or Section 355(f) of the Code to apply to the Distribution,  

( ii ) resulting from any breach by any member of the Tribune Publishing Group of any representation, covenant or obligation of 
Tribune Publishing under this Agreement, any other Transaction Agreement or any Tax Material, to the extent that Taxes resulting from 
such breach are attributable to ( A ) a Distribution Disqualification or ( B ) a breach of Section 6.02(a) hereof, or  

( iii ) of the Tribune Publishing Group or any member thereof arising in the Post-Distribution Period or otherwise payable with 
respect to a Tribune Publishing Return, but not including any Taxes attributable to the income, employees, assets or transactions of the 
Tribune Business or any Taxes attributable to the Transactions.  

Notwithstanding anything herein to the contrary, Tribune Publishing shall not be required to indemnify the Tribune Group under Section 2.04
(a)(i)(A) or Section 2.04(a)(ii) for any Taxes that would have been imposed or incurred in the absence of any action, failure to act or breach of 
any representation, covenant or obligation under any Transaction Agreement or any Tax Material by Tribune Publishing and/or any of their 
Affiliates. In the event that any Taxes arise with respect to the Transactions (except as a result of Section 355(d), Section 355(e) or Section 355
(f) of the Code) as a result of both (and neither one alone) a fact or circumstance described under Section 2.04(a)(i)(A) or Section 2.04(a)(ii) 
and any action by Tribune or breach by Tribune of any representation, covenant or obligation under any Transaction Agreement or any Tax 
Material, such Taxes shall be borne equally by Tribune, on the one hand, and Tribune Publishing, on the other hand.  
   

10  



(b) Except for Taxes for which Tribune Publishing is responsible under Section 2.04(a) or any other provision of this Agreement, Tribune 
shall be liable for and shall indemnify and hold the Tribune Publishing Group harmless against any Taxes ( i ) of the Tribune Group or any 
member thereof or attributable to the income, employees, assets or transactions of the Tribune Business, ( ii ) of the Tribune Publishing Group 
or any member thereof arising in any period, or portion thereof, ending on or before the Distribution Date and payable with respect to a Tribune 
Return or ( iii ) resulting from the Transactions, including Taxes arising from any Distribution Disqualification.  

(c) For all purposes of this Agreement, Taxes shall be allocated to the Pre-Distribution Period and the Post-Distribution Period based on 
an actual or hypothetical closing of the books at the close of the Distribution Date, except that property Taxes and similar Taxes shall be 
allocated on a daily pro rata basis between such periods.  

(d) Except as set forth in this Agreement and in consideration of the mutual indemnities and other obligations of this Agreement, any and 
all prior Tax sharing or allocation agreements, arrangements or practices between any member of the Tribune Group and any member of the 
Tribune Publishing Group shall be terminated as of the Distribution Date, and no member of the Tribune Publishing Group shall have any 
continuing rights or obligations thereunder.  

(e) Tribune Publishing shall be entitled to any refund of or credit for Taxes for which Tribune Publishing is responsible under this 
Agreement, and Tribune shall be entitled to any refund of or credit for Taxes for which Tribune is responsible under this Agreement. A party 
receiving a refund to which another party is entitled pursuant to this Agreement shall pay the amount to which such other party is entitled 
within five (5) days after the receipt of the refund. Each party shall be entitled to offset any amount which it is owed under the Transaction 
Agreements by any amounts owed to it by the other party under this Section 2.04(e) or any other provision of this Agreement.  

(f) All indemnification obligations in respect of Taxes pursuant to this Agreement shall be increased to include ( i ) all reasonable 
accounting, legal and other professional fees and court costs incurred in connection with such Taxes, ( ii ) with respect to Taxes related to the 
Transactions, all costs, damages or settlement payments associated with any stockholders litigation in respect of adverse Tax consequences of 
the Transactions, provided , in the case of settlement payments, that any settlement of such litigation for an amount equal to or in excess of $5 
million shall not be made without the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld, 
delayed or conditioned, and ( iii ) Taxes resulting from indemnification payments hereunder, and shall be reduced by any Tax Benefit realized 
by the Indemnified Party in respect of Taxes or other losses subject to indemnification under this Agreement.  

(g) The parties agree that any payments made among the parties pursuant to this Agreement or the Separation and Distribution Agreement 
shall be treated, to the extent permitted by law, for all Tax purposes as contributions to or distributions from Tribune Publishing made 
immediately prior to the Distribution.  
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ARTICLE III  

CARRYBACKS; AMENDED RETURNS; COMPENSATION DEDUCTIONS  

Section 3.01 Carrybacks . Without the consent of Tribune, no member of the Tribune Publishing Group shall carry back any Tax 
Attribute (unless required to carry back such Tax Attribute by law) from a Post-Distribution Period to a Pre-Distribution Period, provided that 
if the carryback is required by law, Tribune (or any other member of the Tribune Group receiving any Tax Benefit with respect to such 
carryback) shall promptly remit to Tribune Publishing any Tax Benefit it realizes with respect to any such carryback. Unless Tribune consents 
otherwise, each applicable member of the Tribune Publishing Group shall elect to forego the right to carry back any Tax Attributes from a Post-
Distribution Period to a Pre-Distribution Period.  

Section 3.02 Amended Returns . Tribune Publishing shall not, and shall not permit any member of the Tribune Publishing Group to, file 
any amended Tribune Publishing Return with respect to which Tribune would have any increased liability for Taxes under Section 2.04(b), or 
any Tribune Return, without the prior written consent of Tribune, unless such filing is required by applicable law, in which case such consent 
shall not be unreasonably withheld, conditioned or delayed. Tribune shall not, and shall not permit any member of the Tribune Group to, file 
any amended Tribune Return with respect to which Tribune Publishing would have any increased liability for Taxes under Section 2.04(a) 
without the prior written consent of Tribune Publishing, unless such filing is required by applicable law, in which case such consent shall not 
be unreasonably withheld, conditioned or delayed.  

Section 3.03 Tax Benefit Realized . For purposes of this Agreement, a Tax Benefit shall be deemed to have been realized at the time any 
refund of Taxes is received or applied against other Taxes due, or at the time of filing of a Tax Return (including any relating to estimated 
Taxes) on which a loss, deduction or credit is applied in reduction of Taxes which would otherwise be payable. If any Tax Benefit is 
subsequently reduced or  
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disallowed as a result of an audit, the party that had previously received a payment (or was entitled to reduce a payment that such party was 
otherwise required to make) on account of such Tax Benefit shall promptly pay an amount equal to the amount so reduced or disallowed to the 
other party.  

Section 3.04 Deductions with Respect to Compensation, Etc .  

(a) All deductions for United States federal, state and local Income Tax purposes resulting from the exercise of compensatory options, 
restricted stock units or similar awards issued prior to the Distribution Date with respect to stock of Tribune shall be taken by Tribune or a 
member of the Tribune Group, and no party to this Agreement shall take any position on any Tax Return which is inconsistent with such 
treatment, unless required to do so pursuant to a Final Determination to such effect. For the avoidance of doubt, all deductions for United States 
federal, state and local Income Tax purposes resulting from the exercise of compensatory options, restricted stock units or similar awards with 
respect to stock of Tribune Publishing shall be taken by Tribune Publishing or a member of the Tribune Publishing Group.  

(b) If, by reason of a subsequent Final Determination as to the treatment of any tax deductions related to the compensatory options 
referred to in Section 3.04(a) above, a Taxing Authority determines that a member of the Tribune Publishing Group is entitled to such 
deduction, then Tribune Publishing shall, and shall cause the Tribune Publishing Group to, pay to Tribune the amount of any Tax Benefits that 
result therefrom within ten (10) days of the date on which such Tax Benefits are realized.  

(c) The principles of paragraphs (a) and (b) shall apply, mutatis mutandis , to other items of compensation expense or transaction expense 
that are economically borne by members of the Tribune Group, including, for the avoidance of doubt, severance bonuses or other similar 
compensatory payments made by Tribune to employees who are transferred to Tribune Publishing or its Subsidiaries in connection with the 
Contribution.  

ARTICLE IV  

PAYMENTS  

Section 4.01 Payments . Except as otherwise provided in Section 2.03 or Section 3.04, payments due under this Agreement shall be made 
no later than thirty (30) days after the receipt or crediting of a refund, the realization of a Tax Benefit for which the other party is entitled to 
reimbursement, the delivery of notice of payment of a Tax  
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for which the other party is responsible under this Agreement, or the delivery of notice of a Final Determination which results in such other 
party becoming obligated to make a payment hereunder to the other party hereto. Payments due hereunder, but not made within such 30-day 
period, shall be accompanied with interest at a rate equal to the Applicable Federal Rate from the due date of such payment.  

Section 4.02 Notice . Tribune and Tribune Publishing shall give each other prompt written notice of any payment that may be due to the 
provider of such notice under this Agreement.  

ARTICLE V  

TAX CONTESTS  

Section 5.01 Notice . Tribune or Tribune Publishing, as applicable (the “ Indemnified Party ”), shall promptly notify the other party (the “ 
Indemnifying Party ”) in writing upon receipt by the Indemnified Party or any Affiliate thereof of a written communication from any Taxing 
Authority with respect to any pending or threatened audit, dispute, suit, action, proposed assessment or other proceeding (a “ Tax Contest ”) 
concerning any Taxes for which the Indemnifying Party may be liable under this Agreement. The failure of the Indemnified Party to promptly 
notify the Indemnifying Party shall only relieve the Indemnifying Party from its obligation to indemnify for such Taxes to the extent that the 
Indemnifying Party is materially prejudiced by such failure (whether as a result of the forfeiture of substantive rights or defenses or otherwise).  

Section 5.02 Control of Contests . Tribune shall have sole control of any Tax Contest related to ( a ) any Tribune Return or ( b ) the Tax-
Free Status of the Transactions, including the exclusive right to communicate with agents of the Taxing Authority and to control, resolve, settle 
or agree to any deficiency, claim or adjustment proposed, asserted or assessed in connection with or as a result of any such Tax Contest, 
provided , however, that in the case of any such Tax Contest that may affect Taxes for which Tribune Publishing has responsibility hereunder, 
Tribune Publishing may participate fully in the Tax Contest at its own expense. Tribune Publishing shall have sole control of any Tax Contest 
related to any Tribune Publishing Return, including the exclusive right to communicate with agents of the Taxing Authority and to control, 
resolve, settle or agree to any deficiency, claim or adjustment proposed, asserted or assessed in connection with or as a result of any such Tax 
Contest, provided , however, that in the case of any such Tax Contest that may affect Taxes for which Tribune has responsibility hereunder, 
Tribune may participate fully in the Tax Contest at its own expense. In the case of any such Tax Contest relating to Taxes for which the 
potential liability of the Indemnifying  
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Party under this Agreement equals or exceeds $1,000,000, ( A ) the Indemnified Party shall not settle or concede any such Tax Contest without 
the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld, delayed or conditioned and ( B ) absent 
a settlement of such Tax Contest pursuant to subclause (A) above, the Indemnified Party shall be required to pursue, at the Indemnifying 
Party’s expense, such Tax Contest through one level of appellate judicial review (it being understood that the Indemnified Party shall have no 
obligation to pursue such Tax Contest beyond one level of appellate judicial review).  

ARTICLE VI  

COOPERATION  

Section 6.01 General .  

(a) Tribune and Tribune Publishing shall cooperate with each other in the filing of any Tax Returns and the conduct of any Tax Contest 
and each shall execute and deliver such powers of attorney and make available such other documents as are reasonably necessary to carry out 
the intent of this Agreement. Each party agrees to notify the other party in writing of any audit adjustments which do not result in Tax liability 
but can be reasonably expected to affect Tax Returns of the other party, or any of its Subsidiaries, for a Post-Distribution Period.  

(b) Tribune shall, and shall cause the Tribune Subsidiaries to, make information in the possession of the Tribune Group available to 
Tribune Publishing for purposes of preparation and compilation by Tribune Publishing and Tribune Publishing’s advisors of those reports and 
studies necessary for Tribune Publishing in order for it to comply with its Tax reporting and filing obligations in Post-Distribution Periods, 
including but not limited to studies related to the earnings and profits of Tribune Publishing as of the Distribution Date and the Tax basis in 
assets and the stock of corporate subsidiaries.  

(c) Tribune Publishing shall, and shall cause the Tribune Publishing Subsidiaries to, cooperate in enabling Tribune to comply with the 
representations made by Tribune in connection with the IRS Ruling, including all cooperation necessary to enable Tribune to vote its retained 
shares of Tribune Publishing in proportion to the votes cast by other shareholders of Tribune Publishing.  
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Section 6.02 Consistent Treatment .  

(a) Unless and until there has been a Final Determination to the contrary, each party agrees to treat ( i ) the Contribution, together with the 
Distribution, as a tax–free reorganization qualifying under Section 368(a)(1)(D) of the Code and ( ii ) the Distribution as a transaction 
qualifying under Sections 355 and 361 of the Code, pursuant to each of which no gain or loss is recognized by any of Tribune, Tribune 
Publishing and their respective shareholders and Subsidiaries (except to the extent of cash received in lieu of fractional shares).  

(b) Unless and until there has been a Final Determination to the contrary, Tribune Publishing shall file or cause to be filed all Tax Returns 
of a member of the Tribune Publishing Group or relating to the Publishing Business and shall conduct any Tax Contests in respect of a member 
of the Tribune Publishing Group or the Publishing Business in a manner consistent with Tribune’s determination of the adjusted Tax basis of 
any asset and the amount of any Tax Attribute or any similar item held by the Tribune Publishing Group at the time of the Distribution.  

ARTICLE VII  

RETENTION OF RECORDS; ACCESS  

The Tribune Group and the Tribune Publishing Group shall ( a ) in accordance with their respective then current record retention policies 
or for the period required by applicable law, if longer, retain records, documents, accounting data and other information (including computer 
data) necessary for the preparation and filing of all Tax Returns in respect of Taxes of any member of either the Tribune Group or the Tribune 
Publishing Group for any Pre-Distribution Period or any Post-Distribution Period or for any Tax Contests relating to such Tax Returns; and 
( b ) give to the other party reasonable access to such records, documents, accounting data and other information (including computer data) and 
to its personnel (insuring their cooperation) and premises, for the purpose of the review or audit of such Tax Returns to the extent relevant to an 
obligation or liability of a party under this Agreement or for purposes of the preparation or filing of any such Tax Return, the conduct of any 
Tax Contest or any other matter reasonably and in good faith related to the Tax affairs of the requesting party. If at any time after the 
Distribution Date, the Tribune Group or the Tribune Publishing Group proposes to destroy such material or information, it shall first use 
commercially reasonable efforts to notify the other group in writing and such other group shall be entitled to receive at its cost and expense 
such materials or information proposed to be destroyed.  
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ARTICLE VIII  

SURVIVAL  

Notwithstanding any other provision in this Agreement, all representations under this Agreement shall survive until 30 days after the 
expiration of the statute of limitations period (giving effect to any written waiver, mitigation or extension thereof) applicable to the matters 
covered thereby and the resolution of all disputes under this Agreement with respect to any such matter that arose during such period. All 
covenants and agreements contained in this Agreement shall survive indefinitely.  

ARTICLE IX  

DISPUTE RESOLUTION  

Tribune and Tribune Publishing shall attempt in good faith to resolve any disagreement arising with respect to this Agreement, including, 
but not limited to, any dispute in connection with a claim by a third party (a “ Tax Dispute ”). Either party may give the other party written 
notice of any Tax Dispute not resolved in the normal course of business. If the parties cannot agree by the tenth Business Day following the 
date on which one party gives such notice, then the parties shall promptly retain the services of a nationally recognized law or accounting firm 
reasonably acceptable to the parties (the “ Tax Dispute Arbitrator ”). If the parties cannot agree on the selection of the Tax Dispute Arbitrator, 
then each party shall designate a nationally recognized law or accounting firm, and such firms shall select the Tax Dispute Arbitrator. The Tax 
Dispute Arbitrator shall be instructed to resolve the Tax Dispute and such resolution shall be ( a ) set forth in writing and signed by the Tax 
Dispute Arbitrator, ( b ) delivered to each party involved in the Tax Dispute as soon as practicable after the Tax Dispute is submitted to the Tax 
Dispute Arbitrator but no later than the 15 th day after the Tax Dispute Arbitrator is instructed to resolve the Tax Dispute, ( c ) made in 
accordance with this Agreement, and ( d ) final, binding and conclusive on the parties involved in the Tax Dispute on the date of delivery of 
such resolution. The Tax Dispute Arbitrator shall only be authorized on any one issue to decide in favor of and choose the position of either of 
the parties involved in the Tax Dispute or to decide upon a compromise position between the ranges presented by the parties to the Tax Dispute 
Arbitrator. The Tax Dispute Arbitrator shall base its decision solely upon the presentations of the parties to the Tax Dispute Arbitrator at a 
hearing held before the Tax Dispute Arbitrator and upon any materials made available by either party and not upon independent review. The 
fees and expenses of the Tax Dispute Arbitrator shall be borne 50% by Tribune and 50% by Tribune Publishing. Tribune and Tribune 
Publishing shall keep the decision of the Tax Dispute Arbitrator confidential.  
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ARTICLE X  

REPRESENTATIONS, WARRANTIES AND COVENANTS  

Section 10.01 Representations and Warranties .  

Each of Tribune and Tribune Publishing hereby represents and warrants that ( i ) it has examined (or upon receipt will examine) ( A ) the 
IRS Ruling and any other rulings issued by the IRS in connection with the Distribution, ( B ) the Distribution Tax Opinion, ( C ) each IRS 
Submission, ( D ) the Distribution Tax Representations and ( E ) any other materials delivered or deliverable by Tribune, Tribune Publishing 
and their Affiliates in connection with the rendering by Tribune Tax Counsel of the Distribution Tax Opinion and the issuance by the IRS of 
the IRS Ruling and such other rulings (all of the foregoing, collectively, the “ Tax Materials ”), ( ii ) the facts presented and the representations 
made therein, to the extent descriptive of or otherwise relating to Tribune, Tribune Publishing and their Affiliates, are or will be true, correct 
and complete in all material respects from the time presented or made through and including the Distribution Date and ( iii ) except as set forth 
in a Schedule to this Agreement, or as provided for in a “safe harbor” under Treasury Regulation Section 1.355-7(d), during the two years 
preceding the date of this Agreement, and until the date of the Distribution, there has been and will be no change in ownership of Distributing 
Common Stock or Tribune Publishing Common Stock as part of the same plan as the Distribution, all within the meaning of Section 355(e) of 
the Code. Each of Tribune and Tribune Publishing represents and warrants that the representations and warranties set forth in this Section 10.01
(a) shall be true and correct as of the date of this Agreement and at all times through and including the Distribution Date.  

Section 10.02 Covenants Relating to the Distribution .  

(a) Tribune Publishing shall not, nor shall it permit any of its Subsidiaries to take any action, including entering into any agreement, 
understanding or arrangement or any substantial negotiations with respect to any transaction or series of transactions that could ( i ) cause a 
Distribution Disqualification to occur or ( ii ) jeopardize, directly or indirectly, the conclusions of any ruling received from the IRS, or opinion 
of counsel received from Tribune Tax Counsel in connection with the Transactions, including any action or failure to act that is inconsistent 
with any representation made in the Tax Materials (any such action or failure to act, a “ Potential Disqualifying Action ”).  
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(b) Until the first day after the second anniversary of the Distribution Date, Tribune Publishing shall not enter into any agreement, 
understanding or arrangement or any substantial negotiations with respect to any transaction (including a merger to which Tribune Publishing 
is a party) involving the acquisition of stock of Tribune Publishing or a shift of ownership (by vote or value) of Tribune Publishing, and shall 
not issue any additional shares of capital stock, modify its certificate of incorporation (or other organizational documents) so as to modify the 
terms or conditions of any class of stock, or transfer or modify any option, warrant, convertible obligation or other instrument that provides for 
the right or possibility to issue, redeem or transfer any equity interest in Tribune Publishing (or enter into any agreement, understanding, 
arrangement or any substantial negotiations with respect to any such issuance, transfer or modification). Notwithstanding the foregoing,  

( i ) Tribune Publishing may issue additional equity interests in Tribune Publishing to a person in a transaction to which Section 83 or 
Section 421(a) or (b) of the Code applies in connection with the person’s performance of services as an employee, director or independent 
contractor of ( A ) Tribune Publishing or its Subsidiaries, ( B ) any other person that is related to Tribune Publishing under Section 355(d)
(7)(A) of the Code or ( C ) a corporation the assets of which Tribune Publishing acquires in a reorganization under Section 368 of the 
Code, provided that such stock is not excessive by reference to the services performed by such person and such person or a coordinating 
group of which the person is a member will not be a controlling shareholder or a ten-percent shareholder of Tribune Publishing (within 
the meaning of Treasury Regulations Section 1.355-7(h)(3) and (14)) immediately after the issuance of such common stock; and  

( ii ) Tribune Publishing may issue additional shares of common stock of Tribune Publishing to a retirement plan of Tribune Publishing or 
any other person that is treated as the same employer as Tribune Publishing under Section 414(b), (c), (m), or (o) of the Code that 
qualifies under Section 401(a) or 403(a) of the Code, provided that the stock acquired by all of the qualified plans of Tribune Publishing 
and such other persons during the four-year period beginning two years before the Distribution Date does not, in the aggregate, represent 
more than ten percent of the total combined voting power of all classes of stock of Tribune Publishing entitled to vote or more than ten 
percent of the total value of shares of all classes of stock of Tribune Publishing.  

The intent of the foregoing clauses (i) and (ii) is to permit certain equity issuances by Tribune Publishing, but solely to the extent such 
issuances would comply with Safe Harbor 8 or 9 set forth in Treasury Regulations Section 1.355-7(d)(8) or (9), and in each case so that such 
issuances would not cause Tribune or any of its Subsidiaries to  
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recognize gain pursuant to Section 355(d), 355(e) and/or 355(f) of the Code with respect to the Distribution. To the extent the Treasury 
Regulations (or the Code) are amended and such amendments could affect the Tax-Free Status of the Transactions, such amendments shall 
automatically be incorporated by reference into the requirements of the foregoing clauses (i) and (ii) and/or the other relevant parts of this 
Section 10.02, if applicable.  

(c) Until the first day after the second anniversary of the Distribution Date, Tribune Publishing shall not, and shall not permit any of its 
Subsidiaries to, repurchase any shares of stock of Tribune Publishing except to the extent consistent with the requirements of Section 4.05(1)(b) 
of Revenue Procedure 96-30, 1996-1 C.B. 696, as the same may be modified or supplemented from time to time, and only to the extent not 
revoked.  

(d) Until the first day after the second anniversary of the Distribution Date, Tribune Publishing shall, and shall cause its wholly owned 
Subsidiaries that are a part of Tribune Publishing’s “separate affiliated group” (within the meaning of Section 355(b)(3) of the Code) to, 
continue the active conduct of the Publishing Business (determined in accordance with Section 355(b) of the Code).  

(e) Until the first day after the second anniversary of the Distribution Date, Tribune Publishing shall not voluntarily dissolve, liquidate, 
merge or consolidate with any other person, unless, in the case of a merger or consolidation, Tribune Publishing is the survivor of the merger or 
consolidation and the transaction otherwise complies with the other provisions of this Section 10.02.  

(f) Notwithstanding the foregoing, the provisions of this Section 10.02 shall not prohibit Tribune Publishing from implementing any 
Potential Disqualifying Action or any other action described in Section 10.02(b), (c), (d) or (e), subject to, and without limiting or modifying, 
Tribune Publishing’s indemnification obligations under Section 2.04(a), if ( i ) Tribune Publishing obtains the written consent of Tribune 
(which consent may be given or withheld in Tribune’s sole discretion), ( ii ) Tribune Publishing obtains a supplemental ruling from the IRS or 
an opinion of a nationally recognized law firm, in form and substance reasonably satisfactory to Tribune, that the taking of such action will not 
adversely affect, directly or indirectly, the Tax-Free Status of the Transactions or result in a Distribution Disqualification or ( iii ) such action 
would be permitted under Section 10.02(b)(i) or (ii).  
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(g) Following the Distribution, Tribune Publishing, Publishing Holdco and their Subsidiaries treated as corporations for U.S. federal 
income tax purposes shall be treated as a “consolidated group” within the meaning of Treasury Regulations Section 1.1502-1(h) and shall elect 
to file consolidated returns in accordance with Treasury Regulations Section 1.1502-75 for the taxable year of Tribune Publishing in which the 
Distribution occurs. Tribune Publishing shall be treated as the common parent of such consolidated group, and such consolidated group shall 
adopt the taxable year of Tribune Publishing.  

ARTICLE XI  

MISCELLANEOUS PROVISIONS  

To the extent not inconsistent with any specific term of this Agreement, the following sections of the Separation and Distribution 
Agreement shall apply in relevant part to this Agreement: 13.1 (Amendment and Termination), 13.2 (Effect of Termination), 14.3 
(Counterparts), 14.4 (Notices), 14.5 (Public Announcements), 14.6 (Severability), 14.7 (Entire Agreement), 14.10 (Governing Law; 
Jurisdiction), 14.11 (Waiver of Jury Trial), 14.12 (Headings), 14.13 (Interpretation), 14.14 (Specific Performance), 14.16 (Survival of 
Covenants) and 14.17 (Waiver). Except as provided in the preceding sentence, and except as specifically provided in the Separation and 
Distribution Agreement and the Transition Services Agreement, this Agreement shall be the exclusive agreement among the parties with 
respect to all Tax matters, including indemnification in respect of Tax matters. In the event of any conflict between this Agreement and any 
other Transaction Agreement, this Agreement shall control.  

ARTICLE XII  

SUCCESSORS AND ASSIGNS; NO THIRD-PARTY BENEFICIARIES  

This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their successors 
and permitted assigns, but neither this Agreement nor any of the rights, interests and obligations hereunder shall be assigned by any party 
hereto without the prior written consent of the other parties. This Agreement is solely for the benefit of Tribune, Tribune Publishing and their 
respective Subsidiaries and Affiliates and is not intended to confer upon any other Persons any rights or remedies hereunder. The obligations of 
Tribune Publishing under this Agreement shall be binding upon any Person that acquires all or substantially all the assets or stock of Tribune 
Publishing, whether by merger, amalgamation or consolidation,  
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asset purchase, stock purchase or subscription or otherwise, and Tribune Publishing shall not enter into any agreement for any such transaction 
that does not so expressly provide in writing. The obligations of Tribune under this Agreement shall be binding upon any Person that acquires 
all or substantially all the assets or stock of Tribune, whether by merger, amalgamation or consolidation, asset purchase, stock purchase or 
subscription or otherwise, and Tribune shall not enter into any agreement for any such transaction that does not so expressly provide in writing. 
This Agreement is being entered into by Tribune and Tribune Publishing on behalf of themselves and their Subsidiaries. This Agreement shall 
constitute a direct obligation of each member of the Tribune Group and each member of the Tribune Publishing Group and shall be deemed to 
have been readopted and affirmed on behalf of any entity that becomes a Subsidiary of Tribune or Tribune Publishing in the future.  

ARTICLE XIII  

EFFECTIVENESS  

All covenants and agreements of the parties contained in this Agreement shall be effective immediately.  
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.  
   

[Signature Page to Tax Matters Agreement]  

TRIBUNE MEDIA COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 

  

Title: 
  

Executive Vice President and Chief Financial 
Officer 

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 
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EMPLOYEE MATTERS AGREEMENT  

This EMPLOYEE MATTERS AGREEMENT (this “ Agreement ”) is made as of August 4, 2014, by and between Tribune Media 
Company, a Delaware Corporation (“ Tribune ”), and Tribune Publishing Company, a Delaware corporation (“ Publishing ”) (each a “ Party ” 
and together, the “ Parties ”).  

RECITALS  

WHEREAS, Tribune and Publishing have entered into that certain Separation and Distribution Agreement, dated as of August 3, 2014 
(the “ Separation Agreement ”), that will govern the terms and conditions relating to the separation between Tribune and Publishing;  

WHEREAS, pursuant to the Separation Agreement, the parties thereto agreed to separate from Tribune the Publishing Business, which 
will be owned, operated and conducted, directly or indirectly, by Publishing; and  

WHEREAS, in connection with the Distribution, the Parties have agreed to enter into this Agreement for the purpose of allocating 
between them current and former employees and employment related assets, liabilities and responsibilities with respect to employee 
compensation and benefits, and other employment matters related to Tribune and Publishing Entities;  

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement and for other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties hereby agree as follows:  

ARTICLE I.  

DEFINITIONS  

Section 1.1. Definitions  

“ Affiliate ” has the meaning given in the Separation Agreement.  

“ Agreement ” has the meaning given in the preamble.  

“ Approved Leave of Absence ” means an absence from active service ( a ) due to an individual’s inability to perform his or her regular 
duties by reason of illness or injury and resulting in eligibility to receive benefits pursuant to the terms of a short-term disability plan in effect 
prior to the Distribution Effective Time, or ( b ) pursuant to an  



approved leave policy with a guaranteed right of restatement. For the avoidance of doubt, any employee who is not at work on the day of the 
Distribution Effective Time due to vacation, sickness or accident that has not qualified the individual for short-term disability or accident 
benefits, workers’ compensation or other temporary absence, but whose employment continues in accordance with the Tribune Group’s or 
Publishing Group’s employment policies (such as due to the use of personal days), shall be considered to be actively at work on the day of the 
Effective Time.  

“ Baltimore Sun Pension Plans ” means The Baltimore Sun Company Retirement Plan for Mailers and The Baltimore Sun Company 
Employees’ Retirement Plan.  

“ Benefit Plan ” means any plan, policy, program, payroll practice, on-going arrangement, contract, trust, insurance policy or other 
agreement or funding vehicle, whether written or unwritten, providing compensation or benefits to Publishing Employees, Former Publishing 
Employees, Tribune Employees or Former Tribune Employees, as the case may be, in respect to their services for any member of the 
Publishing Group or Tribune Group. When immediately preceded by “Tribune”, Benefit Plan means any Benefit Plan sponsored, maintained or 
contributed to by Tribune or any Benefit Plan with respect to which a Tribune Entity is a party. When immediately preceded by “Publishing”, 
Benefit Plan means any Benefit Plan sponsored, maintained or contributed to by Publishing or any Benefit Plan with respect to which a 
Publishing Entity is a party.  

“ COBRA ” means the continuation coverage requirements for “group health plans” under Title X of the Consolidated Omnibus Budget 
Reconciliation Act of 1985, as amended, and as codified in Code Section 4980B and ERISA Sections 601 through 608.  

“ Code ” means the United States Internal Revenue Code of 1986, as amended.  

“ Discontinued Business ” means a business previously operated or owned by a Tribune Entity that was divested, sold, abandoned, shut 
down or otherwise disposed of prior to the Distribution Date.  

“ Discontinued Business Employee ” means any person whose last employment with a Tribune Entity or Publishing Entity was primarily 
related to the business and operations of a Discontinued Business.  

“ Distribution ” has the meaning given in the Separation Agreement.  

“ Distribution Date ” has the meaning given in the Separation Agreement.  

“ Distribution Effective Time ” has the meaning given in the Separation Agreement.  
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“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended, and regulations promulgated thereunder.  

“ Former Publishing Employee ” means any former employee of a Publishing Entity or Tribune Entity whose last employment with such 
entities was with a Publishing Entity, including any former employee on benefit continuation as of the Distribution Date. For the avoidance of 
doubt, “Former Publishing Employees” shall not include any Discontinued Business Employee.  

“ Former Tribune Employee ” means any former employee of a Publishing Entity or Tribune Entity whose last employment with such 
entities was with a Tribune Entity and all Discontinued Business Employees.  

“ Governmental Authority ” has the meaning given in the Separation Agreement.  

“ H&W Transition End Date ” means December 31, 2014 or, if applicable, such other date provided in the Transition Services Agreement 
for the termination of coverage provided to any Publishing Employees after the Distribution Effective Time under a Tribune Welfare Plan.  

“ HIPAA ” means the health insurance portability and accountability requirements for “group health plans” under the Health Insurance 
Portability and Accountability Act of 1996, as amended.  

“ Law ” has the meaning given in the Separation Agreement.  

“ Liability ” has the meaning given in the Separation Agreement.  

“ Multiemployer Plan ” means a multiemployer plan within the meaning of section 4001(a)(3) of ERISA.  

“ Option ” ( x ) when immediately preceded by “Tribune” means an option to purchase shares of Tribune Common Stock pursuant to the 
Tribune Equity Incentive Plan and ( y ) when immediately preceded by “Publishing” means an option to purchase shares of Publishing 
Common Stock following the Distribution Effective Time pursuant to the Publishing Omnibus Incentive Plan.  

“ Party ” has the meaning given in the preamble.  

“ Publishing ” has the meaning given in the preamble.  

“ Publishing 401(k) Plan ” means a qualified defined contribution plan containing a cash or deferred arrangement sponsored by a 
Publishing Entity in which eligible Publishing Employees may elect to participate, effective upon the Distribution Effective Time.  
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“ Publishing Business ” has the meaning given in the Separation Agreement.  

“ Publishing CBA ” means any and all collective bargaining agreements in effect as of the date hereof governing the wages, hours, terms 
and conditions of employment of any Publishing Employee, including, but not limited to, MOAs, MOUs, letters of agreement and letters of 
understanding, and any extensions or replacements thereof and all collective bargaining practices of a Publishing Entity to the extent such 
collective bargaining practices are binding on a Publishing Entity.  

“ Publishing Common Stock ” means the common stock, par value $0.01 per share, of Publishing.  

“ Publishing Employee ” means any individual ( x ) who immediately prior to the Distribution Effective Time, is either actively employed 
by, or then on an Approved Leave of Absence from, a Publishing Entity or ( y ) designated as a Publishing Employee as of the Distribution 
Effective Time by Tribune and Publishing in writing. “Publishing Employee” shall also include the beneficiaries and dependents of an 
individual described in the first sentence of this definition.  

“ Publishing Entity ” means a member of the Publishing Group. For the avoidance of doubt, for purposes of this Agreement, any entity 
that primarily relates to a Discontinued Business shall not be treated as a Publishing Entity.  

“ Publishing Omnibus Incentive Plan ” means the Tribune Publishing Company 2014 Omnibus Incentive Plan, as amended from time to 
time.  

“ Publishing Group ” has the meaning given in the Separation Agreement.  

“ Publishing Ratio ” means the quotient obtained by dividing the Tribune Unaffected Stock Value by the Publishing Post-Distribution 
Stock Value.  

“ Publishing Post-Distribution Stock Value ” means the closing per share price of Publishing Common Stock on the when-issued market 
on the Distribution Date (or, if the Distribution Date is not a trading day, on the first trading day following the Distribution Date).  

“ Publishing Welfare Plan ” has the meaning given in Section 3.2.  

“ Represented Employee ” means any Publishing Employee whose wages, hours, terms and conditions of employment are governed by a 
Publishing CBA.  

“ RSU ” ( x ) when immediately preceded by “Tribune” means units issued under the Tribune Equity Incentive Plan representing a 
general unsecured promise by Tribune to pay the value of shares of Tribune Common Stock in cash or shares of Tribune Common Stock and 
( y ) when immediately preceded by “Publishing” means units issued  
   

4  



under the Publishing Omnibus Incentive Plan representing a general unsecured promise by Publishing to pay the value of shares of Publishing 
Common Stock in cash or shares of Publishing Common Stock. For the avoidance of doubt, “RSUs” includes performance-vesting RSUs.  

“ Subsidiary ” has the meaning given in the Separation Agreement.  

“ Transition Services Agreement ” has the meaning given in the Separation Agreement.  

“ Tribune ” has the meaning given in the preamble.  

“ Tribune 401(k) Plan ” has the meaning given in Section 6.1.  

“ Tribune Committee ” means the Compensation Committee of the Tribune Board of Directors.  

“ Tribune Common Stock ” means class A common stock and class B common stock, each having a par value of $0.001 per share, of 
Tribune.  

“ Tribune Employee ” means any individual who, immediately prior to the Distribution Effective Time, is either actively employed by, or 
then on an Approved Leave of Absence from, any Tribune Entity, but excluding any Publishing Employees.  

“ Tribune Entity ” means a member of the Tribune Group.  

“ Tribune Equity Incentive Plan ” means the Tribune Company 2013 Equity Incentive Plan, as amended from time to time.  

“ Tribune Group ” means Tribune and its Subsidiaries (other than any Publishing Entity).  

“ Tribune Post-Distribution Stock Value ” means the closing per share price of Tribune Common Stock on the regular-way market on the 
Distribution Date (or, if the Distribution Date is not a trading day, on the first trading day following the Distribution Date).  

“ Tribune Ratio ” means the quotient obtained by dividing the Tribune Unaffected Stock Value by the Tribune Post-Distribution Stock 
Value.  

“ Tribune Short-Term Incentive Plans ” means any of the annual or short term incentive plans of Tribune, all as in effect as of the time 
applicable to the applicable provisions of this Agreement.  
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“ Tribune Unaffected Stock Value ” means the sum of ( x ) the closing per share price of Tribune Common Stock on the ex-distribution 
market and ( y ) one quarter (  1 ⁄ 4 ) of the closing per share price of Publishing Common Stock on the when-issued market, in each case on the 
last trading day prior to the Distribution Date.  

“ Tribune Welfare Plan ” has the meaning given in Section 3.1.  

ARTICLE II.  

EMPLOYEES; ASSUMPTION OF LIABILITIES  

Section 2.1. Employees .  

(a) Employment of Publishing Employees . As of the Distribution Effective Time, all employees actively engaged on a regular basis in 
the Publishing Business are Publishing Employees. All Publishing Employees shall continue to be employees of their respective Publishing 
Entity immediately after the Distribution Effective Time.  

(b) No Termination of Employment, Etc . Except as otherwise expressly provided herein or as otherwise required by applicable Law, no 
provision of this Agreement or the Separation Agreement shall be construed to create any right, or accelerate any entitlement, to any 
compensation or benefit whatsoever on the part of any Publishing Employee. Without limiting the foregoing, a Publishing Employee shall not 
be deemed to have terminated employment or become entitled to severance pay or benefits in connection with or in anticipation of the 
Distribution. The Publishing Group shall be solely responsible for all Liabilities in respect of all costs arising out of payments and benefits 
relating to the termination or alleged termination of any Publishing Employee or Former Publishing Employee’s employment that occurs prior 
to, as a result of, in connection with or following the Distribution, including any amounts required to be paid (including any payroll or other 
taxes), and the costs of providing benefits, under any applicable severance, separation, redundancy, termination or similar Plan.  

(c) No Right to Continued Employment . Nothing contained in this Agreement shall confer any right to continued employment on any 
Tribune Employee or Publishing Employee. Except as specifically provided otherwise herein, this Agreement shall not limit the ability of 
Tribune or Publishing to change the position, compensation or benefits of any of its employees for performance-related, business or any other 
reason or require any such entity continue the employment of any such employee for any particular period of time.  
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Section 2.2. Assumption and Retention of Liabilities .  

(a) Liabilities Generally . Except as expressly provided herein or in the Transition Services Agreement or required by applicable Law, 
following the Distribution Effective Time:  

(i) the Publishing Group shall be solely responsible for all Liabilities arising or that have arisen with respect to the employment of 
Publishing Employees or Former Publishing Employees, whether arising prior to, on, or following the Distribution Effective Time, 
including, without limitation, Liabilities arising or that have arisen from the participation of Publishing Employees or Former Publishing 
Employees in Tribune Benefit Plans prior to the Distribution Effective Time; and  

(ii) the Tribune Group shall be solely responsible for all Liabilities arising or that have arisen with respect to the employment of 
Tribune Employees or Former Tribune Employees, whether arising prior to, on, or following the Distribution Effective Time.  

(b) Limited Transfer of Plan Assets and Liabilities . Except as otherwise expressly provided in this Agreement or required by applicable 
Law, nothing herein shall require or result in ( x ) the transfer by any Tribune Entity, or assumption by any Publishing Entity, of any assets or 
Liabilities of a Tribune Entity or a Tribune Benefit Plan or ( y ) the transfer by any Publishing Entity, or assumption by any Tribune Entity, of 
any assets or Liabilities of a Publishing Entity or a Publishing Benefit Plan.  

Section 2.3. General Terms of Publishing Participation in Benefit Plans .  

(a) Publishing Participation in Tribune Benefit Plans . Except as expressly provided in this Agreement and the Transition Services 
Agreement or required by applicable Law, effective as of the Distribution Effective Time, Publishing Employees, Former Publishing 
Employees and Publishing Entities shall cease to participate or be eligible to participate in Tribune Benefit Plans, and Tribune and Publishing 
shall take all necessary action to effectuate such cessation as participants. To the extent that, following the Distribution Effective Time, a 
Publishing Entity is a participating employer in a Tribune Benefit Plan pursuant to the Transition Services Agreement or a Publishing 
Employee or Former Publishing Employee is a participant in a Tribune Benefit Plan, ( x ) Tribune shall, or shall cause its Subsidiaries to, 
continue to administer, or cause to be administered, in accordance with their terms and applicable Law, the Tribune Benefit Plan, and shall 
have the sole and absolute discretion and authority to interpret the Tribune Benefit Plan, as set forth therein, and discretion and authority to 
engage other entities to provide services to the Tribune Benefit Plan and to delegate its administrative responsibilities over the Tribune Benefit 
Plan to others and ( y ) such Publishing Entity shall perform, with respect to its participation (or the participation of Publishing  
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Employees or Former Publishing Employees) in the Tribune Benefit Plans, the duties of a participating employer as set forth in each such 
applicable Benefit Plan or any procedures adopted pursuant thereto, including, without limitation, cooperating fully with auditors, benefit 
personnel and benefit vendors; preserving the confidentiality of all financial arrangements and participant information and to the extent 
requested by the claims administrators of the applicable Tribune Benefit Plan, assisting in the administration of claims.  

(b) Terms of Participation by Publishing Employees in Publishing Benefit Plans . Tribune and Publishing shall agree on methods and 
procedures, including, without limitation, amending the respective Benefit Plan documents, to prevent Publishing Employees from receiving 
duplicative benefits from the Tribune Benefit Plans and the Publishing Benefit Plans. With respect to Publishing Employees, each Publishing 
Benefit Plan that succeeds to a Tribune Benefit Plan in which Publishing Employees participated immediately prior to the Distribution 
Effective Time shall provide that all service, all compensation and all other benefit-affecting determinations that, as of the Distribution 
Effective Time, were recognized under such Tribune Benefit Plan shall, as of immediately after the Distribution Effective Time or any 
subsequent effective date for such Publishing Benefit Plan, receive full recognition, credit and validity and be taken into account under such 
Publishing Benefit Plan to the same extent as if such items occurred under such Publishing Benefit Plan, except to the extent that duplication of 
benefits would result. The Publishing Group shall be solely responsible for all Publishing Benefit Plans that are in effect immediately after the 
Distribution Effective Time, and continue to maintain, administer and contribute to such Publishing Benefit Plans in accordance with their 
terms.  

(c) Power to Amend, Etc . Nothing in this Agreement shall amend or shall be construed to amend any Benefit Plan described in or 
contemplated by this Agreement. In addition, except as expressly provided in this Agreement, nothing in this Agreement shall preclude any 
Tribune Entity or Publishing Entity, at any time after the Distribution Effective Time, from amending, merging, modifying, terminating, 
eliminating, reducing, or otherwise altering in any respect any Benefit Plan, any benefit under any Benefit Plan, or any trust, insurance policy 
or funding vehicle related to any Publishing Benefit Plan.  

(d) Beneficiary Designations and Elections . Except with respect to any Publishing 401(k) Plan, all beneficiary designations and elections 
made by Publishing Employees or Former Publishing Employees under a Publishing or Tribune Benefit Plan in effect on the Distribution 
Effective Time, to the extent applicable, shall be transferred to and be in full force and effect under such Benefit Plan or a corresponding 
successor Tribune or Publishing Benefit Plan in which the Publishing Employees and Former Publishing Employees participate after the 
Distribution Effective Time until the earliest of (1) unless otherwise determined by the plan administrator, the end of the H&W Transition 
Period, and (2) the date on which beneficiary designations and elections are replaced or revoked by the Publishing Employees or Former 
Publishing Employees who made the beneficiary designations and elections.  
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(e) Compensation and Benefits of Represented Employees . Notwithstanding anything else contained in this Agreement to the contrary 
and subject to Section 5.1, following the Distribution Effective Time, the compensation, benefits, hours and terms and conditions of 
employment of Publishing Employees who are Represented Employees shall continue to be determined in accordance with the applicable 
Publishing CBAs.  

Section 2.4. Time Off . As of the Distribution Effective Time, Publishing or its Subsidiaries shall credit (or shall continue to credit) each 
Publishing Employee with the amount of accrued but unused vacation time, paid time off and other time off benefits as such Publishing 
Employee had with the Tribune Group and Publishing Group immediately prior to the Distribution Effective Time. (For the avoidance of 
doubt, the Distribution shall not entitle any Publishing Employee to a payment in respect of accrued but unused vacation time, paid time off, or 
other time off benefits.) Following the Distribution Effective Time, Publishing Employees shall be subject to vacation and paid time off 
policies of the Publishing Entity employing the Publishing Employee.  

Section 2.5. Payroll Taxes and Reporting . Except as provided in the Transition Services Agreement, each of Tribune and Publishing 
shall, and shall cause each of its Subsidiaries to satisfy its obligations for payroll tax obligations and for the proper reporting to the appropriate 
Governmental Authorities of compensation earned by its current and former employees after the Effective Distribution Time, including 
compensation related to the exercise of Options and the vesting and/or settlement of RSUs. In connection with the foregoing, the Parties agree 
to follow the “Alternative Procedure” set forth in Section 5 of Revenue Procedure 2004-53.  

Section 2.6. No Solicitation of Employees .  

(a) Publishing Employees . Except as otherwise mutually agreed upon between the Parties, for the period commencing on the date hereof 
and ending twelve (12) months from the Distribution Effective Time, in respect of Publishing Employees, neither Tribune nor any member of 
the Tribune Group shall, directly or indirectly, induce or attempt to induce any Publishing Employee to leave the employ of the Publishing 
Group or violate the terms of their contracts or any employment arrangements with any member of the Publishing Group; provided , however , 
that neither Tribune nor any member of the Tribune Group shall be deemed to be in violation of this Section 2.6(a) solely by reason of a 
general job posting internal to members of the Tribune Group and Publishing Group made prior to the Distribution Date or a general 
solicitation to the public or general advertising.  

(b) Tribune Employees . Except as otherwise mutually agreed upon between the Parties, for the period commencing on the date hereof 
and ending twelve (12) months  
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from the Distribution Effective Time, in respect of Tribune Employees, neither Publishing nor any member of the Publishing Group shall, 
directly or indirectly, induce or attempt to induce any Tribune Employee to leave the employ of the Tribune Group or violate the terms of their 
contracts or any employment arrangements with any member of the Tribune Group; provided , however , that neither Publishing nor any 
member of the Publishing Group shall be deemed to be in violation of this Section 2.6(b) solely by reason of a general job posting internal to 
members of the Tribune Group and Publishing Group made prior to the Distribution Date or a general solicitation to the public or general 
advertising.  

ARTICLE III.  

HEALTH AND WELFARE  

Section 3.1. Transition Period . Tribune maintains health and welfare Benefit Plans for the benefit of eligible Publishing Employees (the “ 
Tribune Welfare Plans ”). To the extent provided in the Transition Services Agreement and subject to applicable Law, Tribune will cause the 
Tribune Welfare Plans that are in effect on and after the Distribution Date to provide coverage to Publishing Employees from and after the 
Distribution Date until the H&W Transition End Date on substantially the same basis as immediately prior to the Distribution Date and in 
accordance with the terms of the Tribune Welfare Plans (except to the extent that changes are made to the coverage applicable to similarly 
situated Tribune Employees), and, to the extent necessary, the Publishing Group will be added as participating employers in the Tribune 
Welfare Plans for the benefit of eligible Publishing Employees.  

Section 3.2. Establishment of Publishing Health and Welfare Plans . Effective as of the first day immediately following the H&W 
Transition End Date (it being understood that separate dates may apply to different benefits) and subject to applicable Law, Publishing shall 
adopt, or shall cause to be adopted for the benefit of Publishing Employees, health and welfare Benefit Plans (“ Publishing Welfare Plans ”). 
The Publishing Group shall be responsible for all Liabilities relating to, arising out of or resulting from health and welfare coverage (including 
COBRA continuation coverage) or claims incurred by or on behalf of Publishing Employees, Former Publishing Employees or their covered 
dependents under the Publishing Welfare Plans. Publishing shall cause the Publishing Welfare Plans to ( i ) waive all limitations as to 
preexisting conditions, exclusions, service conditions and waiting period limitations, and any evidence of insurability requirements applicable 
to any Publishing Employees eligible to participate in such Publishing Welfare Plans other than such limitations, exclusions, and conditions 
that were in effect with respect to such Publishing Employees as of the Distribution Date under the corresponding Tribune Welfare Plan and 
( ii ) honor any deductibles, out-of-pocket maximums and co-payments incurred by Publishing Employees under the corresponding Tribune 
Welfare Plan in satisfying the applicable deductibles, out-of-pocket expenses or co-payments under such Tribune Welfare Plan for the calendar 
year in which the Distribution Date occurs.  
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Section 3.3. COBRA and HIPAA Compliance . Subject to Section 2.2(a)(i), Tribune shall be responsible for administering compliance 
with the health care continuation requirements of COBRA, the certificate of creditable coverage requirements of HIPAA, and the 
corresponding provisions of the Tribune Health and Welfare Plans with respect to Tribune Employees and Former Tribune Employees and 
their covered dependents who incur a COBRA qualifying event or loss of coverage under the Tribune Welfare Plans at any time before, on or 
after the H&W Transition End Date. On and after the H&W Transition End Date, Publishing or another Publishing Entity shall be responsible 
(and shall assume the responsibility) for administering compliance with the health care continuation requirements of COBRA, the certificate of 
creditable coverage requirements of HIPAA, and the corresponding provisions of the Publishing Welfare Plans with respect to Publishing 
Employees and Former Publishing Employees who incur a COBRA qualifying event or loss of coverage under the Publishing Welfare Plans. 
The Parties agree that the Distribution shall not constitute a COBRA qualifying event for any purpose of COBRA.  

Section 3.4. Retiree Medical Coverage and Retiree Life Insurance . Immediately following the H&W Transition End Date and subject to 
applicable Law, ( x ) Tribune and the Tribune Welfare Plans shall cease to provide post-employment health benefits (other than COBRA) and 
post-employment life insurance benefits to all Publishing Employees and Former Publishing Employees who received, or were eligible to 
receive, such benefits under a Tribune Welfare Plan immediately prior to the H&W Transition End Date and ( y ) Publishing shall, or shall 
cause another Publishing Entity to, provide such Publishing Employees and Former Publishing Employees with post-employment health 
benefits or post-employment life insurance benefits under a corresponding Publishing Welfare Plan. Following the H&W Transition End Date, 
no Publishing Employee or Former Publishing Employee shall receive, or be eligible to receive, post-employment health benefits (other than 
COBRA) or post-employment life insurance benefits under any Tribune Welfare Plan  

Section 3.5. Long-Term Disability .  

(a) Disability Events Occurring Prior to the Distribution .  

(i) Insured Coverage . Except for self-insured benefits described in Section 3.5(a)(ii) and subject to applicable Law, following the 
H&W Transition End Date, ( x ) Tribune shall continue to provide insurance coverage short-term and/or long-term disability benefits (as 
applicable) under a Tribune Welfare Plan and medical benefits under a Tribune Welfare Plan during the period of such coverage of 
disability benefits to all Publishing Employees and Former Publishing Employees who received, or were eligible to receive, short-term or 
long-term  
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disability benefits immediately prior to the H&W Transition End Date as a result of an event that occurred prior to the H&W Transition 
Date, and ( y ) Publishing shall, or shall cause another Publishing Entity to, reimburse Tribune for its out-of-pocket cost for any such 
continued short-term disability, long-term disability and medical benefits, as applicable coverage.  

(ii) Self-Insured Coverage . Following the Distribution Effective Time and subject to applicable Law, Tribune shall continue to 
provide, and retain the Liability for providing, coverage for long-term disability benefits (and medical benefits to the extent applicable) to 
all Publishing Employees and Former Publishing Employees who received long-term disability benefits immediately prior to the H&W 
Transition End Date under a self-insured Tribune Welfare Plan and who did not return to work for any Publishing Entity.  

(b) Disability Events Occurring After the Distribution . With respect to any event occurring after the H&W Transition End Date that 
results in a disability of a Publishing Employee and subject to applicable Law, ( x ) Publishing shall, or shall cause another Publishing Entity 
to, provide coverage to Publishing Employees with long-term disability benefits (and medical benefits) under a Publishing Welfare Plan and 
( y ) no Publishing Employee shall receive, or be eligible to receive, coverage for long-term disability benefits (or medical benefits) under any 
Tribune Welfare Plan.  

Section 3.6. Workers’  Compensation Liabilities . Immediately upon the Distribution Effective Time and subject to applicable Law, 
( x ) Publishing shall assume full responsibility for all Liabilities for Publishing Employees and Former Publishing Employees related to any 
and all workers’ compensation claims and coverage, whether arising under any Law of any state, territory, or possession of the U.S. or the 
District of Columbia and whether arising before or after the Distribution Effective Time, and the administration of all such claims, whether 
made prior to, on or after the Distribution Effective Time and ( y ) Tribune shall use commercially reasonable efforts to cause the interests and 
rights of Publishing and the Publishing Entities as of the Distribution Effective Time under all workers’ compensation insurance policies 
relating to coverage for such claims and Liabilities to survive the Distribution Effective Time on the same terms, conditions and limitations in 
accordance with and pursuant to the provisions of Article VIII of the Separation Agreement. Without limiting the foregoing, Publishing shall be 
responsible for providing all collateral required by insurance carriers in connection with workers’ compensation claims for which Liability is 
allocated to the Publishing Group under this Section 3.6, in accordance with and pursuant to Article V, Section 5.9 of the Separation 
Agreement. The Parties shall cooperate with respect to any notification to appropriate Governmental Authorities of the Distribution Effective 
Time and the issuance of new, or the transfer of existing, workers’ compensation insurance policies and claims handling contracts.  
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ARTICLE IV.  

PENSION PLANS  

Section 4.1. Treatment of Defined Benefit Pension Plans .  

(a) Generally . Without limiting the other provisions of this Article IV and subject to applicable Law, Tribune shall or shall cause a 
Tribune Benefit Plan to agree to retain, assume, pay, perform, fulfill and discharge all Liabilities relating to any benefits accrued by a 
Publishing Employee or Former Publishing Employee under any tax-qualified defined benefit pension plan sponsored, maintained or assumed 
by the Tribune Group immediately prior to the Distribution Effective Time (including the Baltimore Sun Pension Plans) (“ Tribune Pension 
Plans ”); provided that Tribune shall not retain or assume any Liabilities associated with a Multiemployer Plan to which contributions were or 
are made under a Publishing CBA. No assets of any such defined benefit plan shall be transferred to Publishing or any Publishing Benefit Plan 
in connection with the Distribution. As sponsor of the Tribune Pension Plans following the Distribution Effective Time, Tribune will be solely 
responsible for satisfying the funding obligations with respect to the Tribune Pension Plans in accordance with applicable provisions of ERISA 
and the Code and will retain the sole discretion to determine the amount and timing of any contributions required to satisfy such funding 
obligations. Tribune will also retain the right, in its sole discretion, to terminate any or all of the Tribune Pension Plans and to provide for the 
payment of accrued benefits under such Tribune Pension Plans through insurance contracts or otherwise. In no event shall any Publishing 
Employee or Former Publishing Employee accrue any additional benefits under such Benefit Plan following the Distribution Date. The 
Distribution will cause the Publishing Employees who participate in the Tribune Pension Plan to have a separation from service for purposes of 
commencing benefits under certain of the Tribune Pension Plans, which will cause their accrued benefits in those Tribune Pension Plans to 
become fully vested as of the Distribution Date.  

(b) Multiemployer Plans . Tribune shall retain all Liabilities relating to the participation of any Tribune Employee or Former Tribune 
Employee in any Multiemployer Plan with respect to which a Tribune Entity is or was a participating employer. Publishing shall retain all 
Liabilities relating to the participation of any Publishing Employee or Former Publishing Employee in any Multiemployer Plan with respect to 
which a Publishing Entity is or was a participating employer.  

(c) No Establishment of Mirror Plans by Publishing . Except as to any Multiemployer Plans that are maintained or contributed to pursuant 
to a Publishing CBA, Publishing shall not be required to establish, maintain, administer or contribute to any defined benefit pension plan or 
related trust qualified under section 401(a) and section 501(a) of the Code in connection with the Distribution.  
   

13  



(d) Assumption of Baltimore Sun Pension Plans by Tribune . As of immediately prior to the Distribution Effective Time and subject to 
applicable Law, Tribune shall assume, and Publishing shall cause the applicable trusts to assign to the Tribune Company Master Trust for 
Pension Plans (if not already held by such trust) all of their rights and obligations under, the Baltimore Sun Pension Plans and all assets and 
Liabilities thereunder.  

ARTICLE V.  

COLLECTIVE BARGAINING AGREEMENTS  

Section 5.1. Continuation of Publishing CBAs . At the Distribution Effective Time, Publishing shall cause the appropriate Publishing 
Entities to ( 1 ) continue to employ the Represented Employees in accordance with the Publishing CBAs, and ( 2 ) continue to honor the 
Publishing CBAs, including but not limited to, ( i ) continuing to recognize the unions representing those Represented Employees as their 
collective bargaining representative in accordance with the Publishing CBAs and ( ii ) continuing uninterrupted the compensation of such 
Represented Employees in accordance with the Publishing CBAs. Without limiting the foregoing, following the Distribution Effective Time, 
Publishing shall cause the appropriate Publishing Entities to continue in respect of the Represented Employees the same benefits and 
compensation as is provided immediately prior to the Distribution Date, except to the extent that Publishing may make such a change 
( A ) without violating the terms and conditions of the applicable Publishing CBA or ( B ) subject to an amendment to such Publishing CBA or 
with the consent of the representative of the Represented Employee, in each case as shall be required or provided in accordance with such 
Publishing CBA and applicable Law. For the avoidance of doubt, all Liabilities under Multiemployer Plans pursuant to Publishing CBAs shall 
continue to be Liabilities of the Publishing Group.  

ARTICLE VI.  

401(K) PLAN  

Section 6.1. Publishing 401(k) Plan . Prior to the Distribution Date, Publishing has established Publishing 401(k) Plans and a related trust. 
Following the Distribution Date and subject to applicable Law, Publishing Employees shall be eligible to participate in Publishing 401(k) Plans 
in accordance with their terms, and the Publishing Group shall be solely responsible for all Liabilities arising under the Publishing 401(k) 
Plans. Without limiting the foregoing, the Publishing Group shall be responsible for taking or causing to be taken all necessary, reasonable, and 
appropriate action to establish, maintain, and administer the Publishing 401(k) Plan so that it qualifies under Section 401(a) of the Code and the 
related trust thereunder is exempted from Federal income taxation under Section 501(a)(1) of the Code. Each Publishing Employee and Former 
Publishing Employee who participated in a tax-qualified defined contribution plan of  
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Tribune (a “ Tribune 401(k) Plan ”) immediately prior to the Distribution Effective Time shall remain a participant in such Tribune 401(k) Plan 
following the Distribution Effective Time, and during such time, the account balance for such Publishing Employee or Former Publishing 
Employee shall be credited with applicable earnings and such current or former employee shall have the right to withdraw any portion of his or 
her account balance in accordance with the terms of the Tribune 401(k) Plan.  

ARTICLE VII.  

EQUITY AWARDS  

Section 7.1. General Treatment of Outstanding Equity Awards . Under Section 11 of the Tribune Equity Incentive Plan, if and to the 
extent necessary or appropriate to reflect any extraordinary dividend or other similar transaction affecting Tribune Common Stock (such as the 
Distribution to holders of Tribune Common Stock), the Tribune Committee is authorized to proportionately adjust the number, class, exercise 
price (if applicable) or other terms of any outstanding (whether vested or unvested) Tribune Options and Tribune RSUs. The adjustments set 
forth below shall be the sole adjustments made with respect to Tribune Options and Tribune RSUs in connection with the Distribution. Except 
as otherwise provided in this Article VII, Tribune Options and Tribune RSUs that are converted into Publishing Options or Publishing RSUs, 
as applicable, shall be subject to substantially equivalent terms and conditions (including with respect to vesting) after giving effect to the 
Distribution as the terms and conditions applicable to such Tribune Option or Tribune RSU immediately prior to the Distribution Effective 
Time. For the avoidance of doubt, the Distribution does not constitute a “change in control”, “change of control” or similar term within the 
meaning of the Tribune Equity Incentive Plan.  

Section 7.2. Tribune Option Adjustments . On or before the date hereof, the Tribune Committee has approved, and Tribune and 
Publishing (as applicable) shall take or cause to be taken all actions necessary to cause, the following adjustments to be made to Tribune 
Options outstanding on the Distribution Date but subject to the consummation of the Distribution:  

(i) each Tribune Option (whether vested or unvested) then held by a Tribune Employee or Former Tribune Employee shall be 
adjusted by ( x ) multiplying the number of shares of Tribune Common Stock underlying such Tribune Option by the Tribune Ratio, and 
rounding down the resulting number of shares to the nearest whole share and ( y ) dividing the per share exercise price of such Tribune 
Option by the Tribune Ratio, and rounding up the resulting per share exercise price to the nearest whole cent; and  

(ii) each Tribune Option (whether vested or unvested) then held by a Publishing Employee or Former Publishing Employee shall be 
converted to a  
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Publishing Option, with ( x ) the number of shares of Publishing Common Stock underlying such Publishing Option, rounded down to the 
nearest whole share, to be determined by multiplying the number of shares of Tribune Common Stock underlying the Tribune Option by 
the Publishing Ratio, and ( y ) the per share exercise price of such Publishing Option, rounded up to the nearest whole cent, to be 
determined by dividing the per share exercise price of the Tribune Option by the Publishing Ratio.  

Section 7.3. Tribune RSU Adjustments . On or before the date hereof, the Tribune Committee has approved, and Tribune and Publishing 
(as applicable) shall take or cause to be taken all actions necessary to cause, the following adjustments to be made to Tribune RSUs outstanding 
on the Distribution Date but subject to the consummation of the Distribution:  

(i) each Tribune RSU (whether vested or unvested) then held by a Tribune Employee or Former Tribune Employee shall be adjusted 
by multiplying the number of shares of Tribune Common Stock underlying such Tribune RSU by the Tribune Ratio, and rounding down 
the resulting number of shares to the nearest whole share; and  

(ii) each Tribune RSU (whether vested or unvested) then held by a Publishing Employee or Former Publishing Employee shall be 
converted to a Publishing RSU, with the number of shares of Publishing Common Stock underlying such Publishing RSU, rounded down 
to the nearest whole share, to be determined by multiplying the number of shares of Tribune Common Stock underlying the Tribune RSU 
by the Publishing Ratio.  

To the extent that any Tribune RSUs outstanding on the Distribution Date are subject to performance-vesting criteria, the Tribune 
Committee shall in good faith make any such adjustments to such performance criteria that it shall deem necessary or appropriate to take into 
account the Distribution.  

Section 7.4. Tax Withholding and Reporting Relating to Equity Awards . Tribune and Publishing agree that, unless prohibited by 
applicable Law, ( a ) Tribune will be responsible for all tax withholding and reporting obligations that arise in connection with the grant, 
vesting, exercise transfer or other settlement of any equity incentive award held by Tribune Employees and Former Tribune Employees, and 
( b ) Publishing will be responsible for all tax withholding and reporting obligations that arise in connection with the grant, vesting, exercise, 
transfer or other settlement of any equity incentive award held by the Publishing Employees and Former Publishing Employees. Tribune and 
Publishing agree to enter into any necessary agreements regarding the subject matter of this Section 7.4 to enable Tribune and Publishing to 
fulfill their respective obligations hereunder, including but not limited to compliance with all applicable Laws and regulations regarding the 
reporting, withholding or remitting of income.  
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Section 7.5. Miscellaneous Option and RSU Terms . After the Distribution Effective Time, Tribune Options and Tribune RSUs adjusted 
pursuant to this Article VII shall be settled by Tribune pursuant to the terms of the Tribune Equity Incentive Plan, and Publishing Options and 
Publishing RSUs shall be settled by Publishing pursuant to the terms of the Publishing Omnibus Incentive Plan. Accordingly, it is intended 
that, to the extent of the issuance of such Publishing Options and Publishing RSUs in connection with the adjustment provisions of this Article 
VII, the Publishing Omnibus Incentive Plan shall be considered a successor to the Tribune Equity Incentive Plan and to have assumed the 
obligations of the applicable Tribune Equity Incentive Plan to make the adjustment of the Tribune Options and Tribune RSUs as set forth in 
this Article VII. The Distribution Effective Time shall not constitute a termination of employment for any Publishing Employees for purposes 
of any Tribune Option or Tribune RSU.  

Section 7.6. Adoption of the Publishing Omnibus Incentive Plan . In connection with the Distribution, prior to the Distribution Effective 
Time, Publishing shall adopt the Publishing Omnibus Incentive Plan for purposes of granting the Publishing Options and Publishing RSUs 
provided for in this Article VII and awarding certain Publishing employees, officers and non-employee directors equity-based compensation, 
each on the terms and conditions set forth in the Publishing Omnibus Incentive Plan and an applicable award agreement.  

Section 7.7. Section 16(b) of the Securities Exchange Act . By its approval of this Agreement and by the Tribune Committee’s approval 
of the equity adjustments provided in this Article VII, the respective Boards of Directors of Tribune and Publishing intend to exempt from the 
short-swing profit recovery provisions of Section 16(b) of the Securities Exchange Act of 1934, by reason of the application of Rule 16b-3 
thereunder, all acquisitions and dispositions of equity incentive awards by directors and officers of Publishing and also intend expressly to 
approve, in respect of any equity-based award, the use of any method for the payment of an exercise price and the satisfaction of any applicable 
Tax withholding (specifically including the actual or constructive tendering of shares in payment of an exercise price and the withholding of 
option shares from delivery in satisfaction of applicable Tax withholding requirements) to the extent such method is permitted under the 
Publishing Omnibus Incentive Plan and any award agreement.  

ARTICLE VIII.  

SHORT TERM CASH INCENTIVES, ETC.  

Section 8.1. Publishing Bonus Awards . Publishing shall be responsible for determining all bonus awards that would otherwise be payable 
under the Tribune Short-Term Incentive Plans or any individual retention bonus arrangements to Publishing Employees for the year in which 
the Distribution Effective Time occurs. Publishing shall also determine for Publishing Employees ( i ) the extent to which established 
performance criteria (as interpreted by Publishing, in its sole discretion, and as reasonably adjusted by  
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Publishing in good faith to take into account the Distribution) have been met and ( ii ) the payment level for each Publishing Employee. 
Publishing shall assume all Liabilities with respect to any such bonus awards payable to Publishing Employees for the year in which the 
Distribution Effective Time occurs and thereafter.  

ARTICLE IX.  

GENERAL AND ADMINISTRATIVE  

Section 9.1. Sharing of Information . Subject to any consents required or any other restrictions imposed at law, each Party shall each 
provide to any other Party and its agents and vendors all information that such other Party may reasonably request to enable the requesting 
party to administer efficiently and accurately each of its Plans and to determine the scope of, and to fulfill, its obligations under this Agreement. 
Publishing shall provide Tribune or its designees, on a timely basis, such information, including dates of termination, length of service and last 
known addresses, and other assistance as it or they shall reasonably request from time to time to administer its on-going obligations under this 
Agreement with respect to Publishing Employees and Former Publishing Employees. Any information shared or exchanged pursuant to this 
Agreement shall be kept confidential by the Parties and used only for and to the extent necessary to establish, maintain and administer the 
plans, programs and agreements as contemplated by this Agreement.  

Section 9.2. Cooperation .  

(a) On-Going Plan Administration . Tribune may from time to time establish reasonable administrative guidelines or procedures to be 
followed by Publishing to facilitate the operation of any Tribune Plan under which there are continuing obligations to Publishing Employees or 
Former Publishing Employees following the Distribution Date.  

(b) General Cooperation . Each of the Parties hereto will use its commercially reasonable efforts to promptly take, or cause to be taken, 
any and all actions and to do, or cause to be done, any and all things necessary, proper and advisable (including, without limitation, any actions 
required under applicable Laws and regulations) to fulfill their respective duties obligations contemplated by this Agreement. The actions 
described in the immediately preceding sentence shall include, without limitation, adopting plans or plan amendments and the payment of 
compensation due to any Tribune Employee, any Publishing Employee or any Former Publishing Employee. Each of the Parties hereto shall 
cooperate fully on any issue relating to the duties and obligations contemplated by this Agreement for which the other Party seeks a 
determination letter or any other filing, consent, or approval with respect to Governmental Authorities.  
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Section 9.3. Consent of Third Parties . If any provision of this Agreement is dependent on the consent of any third party (such as a 
vendor) and such consent is withheld, the Parties shall use their commercially reasonable efforts to implement the applicable provisions of this 
Agreement to the full extent practicable. If any provision of this Agreement cannot be implemented due to the failure of such third party to 
consent, the Parties shall negotiate in good faith to implement the provision in a mutually satisfactory manner. The phrase “commercially 
reasonable efforts” as used in this Agreement shall not be construed to require the incurrence of any non-routine or unreasonable expense or 
liability or the waiver of any right.  

Section 9.4. No Third Party Beneficiaries .  

(a) Nothing in this Agreement shall confer upon any person (nor any beneficiary thereof) any rights under or with respect to any plan, 
program or arrangement described in or contemplated by this Agreement and each person (and any beneficiary thereof) shall be entitled to look 
only to the express terms of any such plan, program or arrangement for his or her rights thereunder. In particular, but not in limitation of the 
foregoing, nothing in this Agreement shall give rise to the creation or amendment of any employee benefit plan, program or arrangement under 
ERISA and no person participating in any employee benefit plan that is covered by this Agreement shall have any claim or right under such 
plan or ERISA derived from the terms, conditions or provisions of this Agreement.  

(b) Nothing in this Agreement shall create any right of any Person to object or to refuse to assent to Tribune’s or Publishing’s assumption 
of, succession to or creation of any agreement or plan, program or arrangement relating to employment, employment separation, severance or 
employee benefits, nor shall this Agreement be construed as recognizing that any such rights exist.  

Section 9.5. Fiduciary Matters . The Parties acknowledge that actions contemplated to be taken pursuant to this Agreement may be 
subject to fiduciary duties or standards of conduct under ERISA or other applicable Law, and no party shall be deemed to be in violation of this 
Agreement if such party fails to comply with any provisions hereof based upon such party’s good faith determination, based on the advice of 
outside legal counsel, that to do so would violate such a fiduciary duty or standard.  
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Section 9.6. Notices .  

(a) Any notice, demand, claim, or other communication under this Agreement shall be in writing and shall be deemed given to a Party 
when ( i ) delivered to the appropriate address by hand or by nationally recognized overnight courier services (costs prepaid); ( ii ) sent by 
facsimile with conformation or transmission; ( iii ) received or rejected by the addressee, if sent by certified mail, return receipt requested, in 
each case to the following addresses and facsimile numbers and marked to the attention of the person designated below (or to such other 
address, facsimile number or person as a party may designate by notice to the other Parties):  

(b) If to Tribune, to:  

Tribune Media Company  
435 North Michigan Avenue  
Chicago, Illinoi 60611  
Attn.: General Counsel  
Facsimile: (312) 222-4206  
Email: elazarus@tribune.com  

(c) If to Publishing, to:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, California 90012  
Attn.: Julie Xanders  
Facsimile: (213) 237-4401  
Email: Julie.Xanders@latimes.com  

Section 9.7. Incorporation of Separation Agreement Provisions . The following provisions of the Separation Agreement are hereby 
incorporated herein by reference, and unless otherwise expressly specified herein, such provisions shall apply as if fully set forth herein mutatis 
mutandis (references in this Section 9.7 to a “Section” shall mean a section of the Separation Agreement, and references in the material 
incorporated herein by reference shall be references to the Separation Agreement): Sections 14.3, 14.6 through 14.8 and 14.10 through 14.17.  
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IN WITNESS WHEREOF, each Party has caused its dully authorized officer to execute this Agreement, as of the date first written above. 
   

[Signature Page to Employee Matters Agreement]  

TRIBUNE MEDIA COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 

  

Title: 
  

Executive Vice President and Chief Financial 
Officer 

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 
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REGISTRATION RIGHTS AGREEMENT  

THIS REGISTRATION RIGHTS AGREEMENT dated as of August 4, 2014 (this “ Agreement ”) among (i) Tribune Publishing 
Company, a Delaware corporation (the “ Company ”), (ii) the parties listed on Schedule 1, (iii) the parties listed on Schedule 2, (iv) the parties 
listed on Schedule 3 and (v) other stockholders party hereto from time to time.  

W I T N E S S E T H:  

WHEREAS, Tribune Media Company (f/k/a Tribune Company) and each Stockholder Group (as defined below) are parties to a 
registration rights agreement, dated December 31, 2012, providing specified registration rights to each Stockholder Group with respect to 
securities of Tribune Media Company;  

WHEREAS, such registration rights agreement gives each Stockholder Group specified registration rights with respect to, among others, 
any securities received as a dividend or a distribution in respect of common stock of Tribune Media Company;  

WHEREAS, Tribune Media Company is effecting the Spin-off (as defined below), pursuant to which it will distribute to its shareholders, 
including each Stockholder Group, shares of Common Stock (as defined below);  

WHEREAS, the parties hereto are entering into this Agreement to provide certain registration rights under the Securities Act (as defined 
below) and applicable state securities laws to each Stockholder Group with respect to Registrable Securities (as defined below) each may hold; 
and  

NOW, THEREFORE, in consideration of the covenants and agreements contained herein, the parties hereto agree as follows:  

ARTICLE 1  

D EFINITIONS  

Section 1.01. Definitions . (a) As used herein, the following terms have the following meanings:  

“ Affiliate ” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common 
control with such Person; provided that no securityholder of the Company shall be deemed an Affiliate of any other securityholder solely by 
reason of any investment in the Company. For the purpose of this definition, the term “ control ” (including, with correlative meanings, the 
terms “ controlling ”, “ controlled by ” and “ under common control with ”), as used with  
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respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies 
of such Person, whether through the ownership of voting securities, by contract or otherwise.  

“ Angelo Gordon Stockholder ” means, collectively, (i) each Stockholder listed on Schedule 2 under the heading “Angelo Gordon 
Funds,” (ii) their respective Affiliates and (iii) any transferee to whom any registration right hereunder held by the Persons in the foregoing 
clauses (i) and (ii) are assigned pursuant to Section 2.13 .  

“ Automatic Shelf Registration Statement ” means an “automatic shelf registration statement” as defined in Rule 405 promulgated 
under the Securities Act.  

“ Board ” means the board of directors of the Company or any committee thereof.  

“ Business Day ” means any day except a Saturday, Sunday or other day on which commercial banks in New York City are authorized by 
law to close.  

“ Certificate of Incorporation ” means the Amended and Restated Certificate of Incorporation of the Company, as the same may be 
amended, modified or restated from time to time.  

“ Common Stock ” means (i) the Common Stock, par value $0.01 per share, of the Company, (ii) any other common stock of the 
Company, (iii) any securities of the Company or any successor or assign of the Company into which such stock described in clauses (i) and 
(ii) is reclassified or reconstituted or into which such stock is converted or otherwise exchanged in connection with a combination of shares, 
recapitalization, merger, sale of assets, consolidation or other reorganization or otherwise or (iv) any securities received as a dividend or a 
distribution in respect of the securities described in clauses (i), (ii) and (iii) above.  

“ Company Securities ” means (i) the Common Stock, (ii) securities convertible into or exchangeable for Common Stock and (iii) any 
options, warrants or other rights to acquire Common Stock.  

“ Effective Date ” means the date the Spin-off is completed.  

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC thereunder.  

“ FINRA ” means the Financial Industry Regulatory Authority, Inc.  

“ Free Writing Prospectus ” means any “free writing prospectus” as defined in Rule 405 promulgated under the Securities Act relating 
to the Registrable Securities included in the applicable Registration Statement.  
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“ JPMorgan Stockholder ” means collectively, (i) each Stockholder listed on Schedule 1 under the heading “JPMorgan 
Parties,” (ii) their respective Affiliates and (iii) any transferee to whom any registration right hereunder held by the Persons in the foregoing 
clauses (i) and (ii) are assigned pursuant to Section 2.13 .  

“ Oaktree Stockholder ” means, collectively, (i) each Stockholder listed on Schedule 3 under the heading “Oaktree Funds,” (ii) their 
respective Affiliates and (iii) any transferee to whom any registration right hereunder held by the Persons in the foregoing clauses (i) and 
(ii) are assigned pursuant to Section 2.13 .  

“ Person ” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, 
including a government or political subdivision or an agency or instrumentality thereof, and shall include any successor (by merger or 
otherwise) thereto.  

“ Public Offering ” means an underwritten public offering of Registrable Securities (or in the case of the Company, Company Securities) 
pursuant to an effective registration statement under the Securities Act, other than pursuant to a registration statement on Form S-4 or Form S-8 
or any similar or successor form under the Securities Act.  

“ Registrable Securities ” means, at any time, any Company Securities until (i) a registration statement covering such securities has been 
declared effective by the SEC and such securities have been disposed of pursuant to such effective registration statement, (ii) such securities are 
sold pursuant to Rule 144 (or any similar provisions then in force) or (iii) such securities are otherwise transferred, assigned, sold, conveyed or 
otherwise disposed of and thereafter such securities may be resold without subsequent registration under the Securities Act.  

“ Registration Expenses ” means any and all expenses incident to the performance of or compliance with any registration or marketing 
of Registrable Securities, regardless of whether such Registration Statement is declared effective, including all (i) registration and filing fees, 
and all other fees and expenses payable in connection with the listing of securities on any securities exchange or automated interdealer 
quotation system, (ii) fees and expenses incurred in complying with any securities or “blue sky” laws (including reasonable fees and 
disbursements of counsel in connection with “blue sky” qualifications of the Registrable Securities as may be set forth in any underwriting 
agreement), (iii) expenses in connection with the preparation, printing, mailing and delivery of any registration statements, prospectuses and 
other documents in connection therewith and any amendments or supplements thereto, (iv) security engraving and printing expenses, 
(v) internal expenses of the Company  
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(including all salaries and expenses of its officers and employees performing legal or accounting duties), (vi) reasonable fees and disbursements 
of counsel for the Company and customary fees and expenses for independent certified public accountants retained by the Company (including 
the expenses relating to any comfort letters or costs associated with the delivery by independent certified public accountants of any “comfort” 
letters requested pursuant to Section 2.05(h) or any special audits incidental to or required by any registration or qualification), (vii) reasonable 
fees and expenses of any special experts retained by the Company in connection with such registration, (viii) reasonable fees, out-of-pocket 
costs and expenses of one firm of counsel selected by the holder(s) of a majority of the Registrable Securities covered by each Registration 
Statement (the “ Holders’ Counsel ”) up to a maximum amount of $50,000 per Registration Statement, (ix) fees and expenses in connection 
with any review by FINRA of the underwriting arrangements or other terms of the offering, and all fees and expenses of any qualified 
independent underwriter, including the reasonable fees and expenses of any counsel thereto, (x) fees and disbursements of underwriters 
customarily paid by issuers or sellers of securities, but excluding any underwriting fees, discounts and commissions attributable to the sale of 
Registrable Securities, (xi) costs of printing and producing any agreements among underwriters, underwriting agreements, any “blue sky” or 
legal investment memoranda and any selling agreements and other documents in connection with the offering, sale or delivery of the 
Registrable Securities, (xii) transfer agents’ and registrars’ fees and expenses and the fees and expenses of any other agent or trustee appointed 
in connection with such offering, (xiii) expenses relating to any analyst or investor presentations or any “road shows” undertaken in connection 
with the registration, marketing or selling of the Registrable Securities, (xiv) fees and expenses payable in connection with any ratings of the 
Registrable Securities, including expenses relating to any presentations to rating agencies, (xv) all out-of pocket costs and expenses incurred by 
the Company or its appropriate officers in connection with their compliance with Section 2.05(m) and (xvi) any liability insurance or other 
premiums for insurance obtained in connection with any Demand Registration, Piggyback Registration or Shelf Registration pursuant to the 
terms of this Agreement.  

“ Registration Statement ” means any registration statement of the Company under the Securities Act that covers any of the Registrable 
Securities pursuant to the provisions of this Agreement, including an Automatic Shelf Registration Statement.  

“ Requesting Stockholder ” means, with respect to a Demand Registration or Shelf Registration, as applicable, any Stockholder Group 
holding at least 5% of the Common Stock.  

“ Rule 144 ” means Rule 144 (or any successor provisions) under the Securities Act.  

“ Seasoned Issuer ” means an issuer eligible to use Form S-3 or F-3 under the Securities Act for a primary offering in reliance on 
General Instruction I.B.1 to those Forms and who is not an “ineligible issuer” as defined in Rule 405 promulgated under the Securities Act.  
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“ SEC ” means the Securities and Exchange Commission or any successor governmental agency.  

“ Securities Act ” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.  

“ Shares ” means shares of Common Stock.  

“ Shelf Registered Securities ” means any Registrable Securities whose offer and sale is registered pursuant to a Registration Statement 
filed in connection with a Shelf Registration (including an Automatic Shelf Registration Statement).  

“ Specified Period ” means, with regard to the period after the effective date of a Registration Statement, ninety (90) days; provided that 
if (i) the Company issues an earnings release or other material news or a material event relating to the Company and its Subsidiaries occurs 
during the last seventeen (17) days of such period or (ii) prior to the expiration of such period, the Company announces that it will release 
earnings results during the 16-day period beginning upon the expiration of such period, then to the extent necessary for a managing or co-
managing underwriter of a registered offering required hereunder to comply with NASD Rule 2711(f)(4), if applicable to the Company, such 
period shall be extended until eighteen (18) days after the earnings release or the occurrence of the material news or event, as the case may be.  

“ Spin-off ” means the distribution by Tribune Media Company, a Delaware corporation, and registration of the Common Stock pursuant 
to the Company’s Form 10 filed with and declared effective by the SEC.  

“ Stockholder ” means at any time, any Person (other than the Company) who shall be a party to or bound by this Agreement, so long as 
such Person shall be the “beneficial owner” (as such term is defined in Rule 13d-3 of the Exchange Act) any Company Securities.  

“ Stockholder Group ” means any of the JPMorgan Stockholder, the Angelo Gordon Stockholder and the Oaktree Stockholder.  

“ Subsidiary ” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting 
power to elect a majority of the board of directors or other persons performing similar functions at the time are directly or indirectly owned by 
such Person.  

“ Well-Known Seasoned Issuer ” means a “well-known seasoned issuer” as defined in Rule 405 promulgated under the Securities Act 
and which (i) (a) is a “well-known seasoned issuer” under paragraph (1)(i)(A) of such definition or (b) is a “well-known seasoned issuer” under 
paragraph (1)(i)(B) of such definition and is also eligible  
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to register a primary offering of its securities relying on General Instruction I.B.1 of Form S-3 or Form F-3 under the Securities Act and (ii) is 
not an “ineligible issuer” as defined in Rule 405 promulgated under the Securities Act.  

(b) Each of the following terms is defined in the Section set forth opposite such term:  
   

Section 1.02. Other Definitional and Interpretative Provisions . The words “hereof”, “herein” and “hereunder” and words of like import 
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are 
included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections, 
Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and 
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any 
capitalized terms used in any Exhibit or Schedule but not otherwise defined therein,  
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Term    Section 

Agreement    Preamble 
Alternative Transaction    2.02(d) 
Company    Preamble 
Damages    2.06 
Demand Registration    2.01(a) 
Determination Date    2.02(f) 
Form S-3    2.01(a) 
Indemnified Party    2.08 
Indemnifying Party    2.08 
Inspectors    2.05(g) 
Maximum Offering Size    2.01(e) 
Piggyback Registration    2.03(a) 
Records    2.05(g) 
Registering Stockholders    2.01(a)(ii) 
Registration Actions    2.01(f) 
Requested Shelf Registered Securities    2.02(b) 
Shelf Public Offering    2.02(b) 
Shelf Public Offering Notice    2.02(b) 
Shelf Public Offering Request    2.02(b) 
Shelf Public Offering Requesting Stockholder    2.02(b) 
Shelf Registration    2.02(a) 
Stockholder Parties    2.06 
Suspension Notice    2.01(f) 
Suspension Period    2.01(f) 



shall have the meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any plural 
term the singular. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by 
the words “without limitation”, whether or not they are in fact followed by those words or words of like import. “Writing”, “written” and 
comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form. References to 
any Person include the successors and permitted assigns of that Person. References from or through any date mean, unless otherwise specified, 
from and including or through and including, respectively.  

ARTICLE 2  

R EGISTRATION R IGHTS  

Section 2.01. Demand Registration . (a) At any time following the six-month anniversary of the Effective Date, any Requesting 
Stockholder may give a written request to the Company to effect the registration under the Securities Act (other than pursuant to a registration 
statement on Form S-4 or Form S-8 or any similar or successor form under the Securities Act) of all or any portion of such Requesting 
Stockholder’s Registrable Securities, which written request shall specify the number of Registrable Securities to be registered and the intended 
method of disposition thereof. At any time the Company is eligible for use of an Automatic Shelf Registration Statement, such registration shall 
occur on such form. Upon the receipt of such written request, the Company shall promptly give notice (via facsimile or electronic transmission) 
to the other Stockholder Groups of such requested registration (each such registration shall be referred to herein as a “ Demand Registration ” ) 
at least ten (10) Business Days prior to the anticipated filing date of the Registration Statement relating to such Demand Registration. 
Thereafter, the Company shall use its commercially reasonable efforts to effect, as soon as possible, the registration under the Securities Act of: 

(i) all Registrable Securities for which the Requesting Stockholder has requested registration under this Section 2.01 ;  

(ii) all other Registrable Securities of the same class or series as those requested to be registered by the Requesting Stockholder that 
any other Stockholder Group (all such Stockholder Groups, together with the Requesting Stockholder, and any Stockholder Groups 
participating in a Piggyback Registration pursuant to Section 2.03 , the “ Registering Stockholders ”) have requested the Company to 
register by request received by the Company within ten (10) Business Days after such Stockholder Groups receive the Company’s notice 
of the Demand Registration; and  

(iii) any Company Securities to be offered or sold by the Company;  
   

7  



all to the extent necessary to permit the disposition (in accordance with the intended methods thereof as aforesaid) of the Registrable Securities 
so to be registered; provided that, subject to Section 2.01(d) , the Company shall not be obligated to effect (x) more than five (5) Demand 
Registrations requested by the Oaktree Stockholder, three (3) Demand Registrations requested by the JPMorgan Stockholder and three 
(3) Demand Registrations requested by the Angelo Gordon Stockholder, in each case, other than Demand Registrations to be effected pursuant 
to a Registration Statement on Form S-3 (or any successor or similar form) under the Securities Act (“ Form S-3 ”) for which an unlimited 
number of Demand Registrations shall be permitted, (y) any such Demand Registration (i) within the Specified Period (or such shorter period 
as the Company may determine in its sole discretion) after the effective date of any other registration statement of the Company (other than a 
registration statement filed in connection with an employee benefit plan or business combination transaction or a registration statement on 
Form S-4 or Form S-8 or any similar or successor form thereto) or (ii) in accordance with Section 2.01(f) or (z) any Demand Registration if the 
aggregate proceeds expected to be received from the sale of the Registrable Securities requested to be included in such Demand Registration is 
less than $20,000,000.  

(b) Promptly after the expiration of the ten (10) Business Day period referred to in Section 2.01(a)(ii) , the Company will notify all 
Registering Stockholders of the identities of the other Registering Stockholders and the number of shares of Registrable Securities requested to 
be included in the Demand Registration by each of them. At any time prior to the effective date of the Registration Statement relating to such 
Demand Registration, the Requesting Stockholder may upon notice to the Company, revoke such request in whole or in part with respect to the 
number of shares of Registrable Securities requested to be included in such Registration Statement, without liability to any of the other 
Registering Stockholders.  

(c) The Company shall be liable for and pay all Registration Expenses in connection with any Demand Registration, regardless of 
whether such Demand Registration becomes effective; provided, however, that if the Requesting Stockholder revokes its request in whole 
pursuant to Section 2.01(b) , the Requesting Stockholder shall reimburse the Company for and/or pay directly all Registration Expenses 
incurred relating to such Demand Registration.  

(d) A Demand Registration shall not be deemed to have occurred:  

(i) unless the Registration Statement relating thereto (A) has become effective under the Securities Act and (B) has remained 
continuously effective for a period of at least (x) one hundred eighty (180) days (or such shorter period in which all Registrable Securities 
of the Registering Stockholders included in such registration have actually been sold thereunder) or (y) with respect to a Shelf 
Registration, until the date set forth in Section 2.05(a)(ii) ; provided that such Registration Statement shall not be considered a Demand 
Registration if, after  
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such Registration Statement becomes effective, (1) such Registration Statement is interfered with by any stop order, injunction or other 
order or requirement of the SEC or other governmental agency or court and (2) less than 75% of the Registrable Securities included in 
such Registration Statement have been sold thereunder; or  

(ii) if the Maximum Offering Size is reduced in accordance with Section 2.01(e) such that less than 66  2 ⁄ 3 % of the Registrable 
Securities of the Requesting Stockholder sought to be included in such registration are included.  

(e) If a Demand Registration involves a Public Offering and the lead managing underwriter advises the Company and the Requesting 
Stockholder that, in its view, the number of shares of Registrable Securities requested to be included in such registration (including any 
securities that the Company proposes to be included that are not Registrable Securities) exceeds the largest number of shares that can be sold 
without having a material and adverse effect on such offering, including the price at which such shares can be sold (the “ Maximum Offering 
Size ”), the Company shall include in such registration, in the priority listed below, up to the Maximum Offering Size:  

(i) first, all Registrable Securities requested to be registered by the Requesting Stockholder and all other Registering Stockholders 
(allocated, if necessary for the offering not to exceed the Maximum Offering Size, to give first priority to the inclusion of the Registrable 
Securities of the Requesting Stockholder and, thereafter, pro rata among the remaining Registering Stockholders on the basis of the 
relative number of shares of Registrable Securities so requested to be included in such registration by each such Registering Stockholder); 

(ii) second, any securities proposed to be registered by the Company; and  

(iii) third, any securities proposed to be registered for the account of any other Persons, with such priorities among them as the 
Company shall determine.  

(f) Notwithstanding anything to the contrary contained in this Agreement, but subject to the limitation set forth in the next succeeding 
paragraph, the Company shall be entitled to suspend its obligation to file (but not the preparation of) any Registration Statement in connection 
with a Demand Registration, any Shelf Registration (including any Shelf Public Offering), file any amendment to such a Registration 
Statement, file or furnish any supplement or amendment to a prospectus included in such a Registration Statement, make any other filing with 
the SEC, cause such a Registration Statement or other filing with the SEC to become or remain effective or take any similar action 
(collectively, “ Registration Actions ”) upon (i) the issuance by the SEC of a stop order  
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suspending the effectiveness of any such Registration Statement or the initiation of proceedings with respect to such a Registration Statement 
under Section 8(d) or 8(e) of the Securities Act, (ii) the Board’s determination, in its good faith judgment, that any such Registration Action 
should not be taken because it would reasonably be expected to materially interfere with or require the public disclosure of any material 
corporate development or plan, including any material financing, securities offering, acquisition, disposition, corporate reorganization or 
merger or other transaction involving the Company or any of its subsidiaries or (iii) the Company possessing material non-public information 
the disclosure of which the Board determines, in its good faith judgment, would reasonably be expected to not be in the best interests of the 
Company. Upon the occurrence of any of the conditions described in (i), (ii) or (iii) above in connection with undertaking a Registration 
Action, the Company shall give prompt notice of such suspension (and whether such action is being taken pursuant to (i), (ii) or (iii) above) (a “ 
Suspension Notice ”) to the Stockholders. Upon the termination of such condition, the Company shall give prompt notice thereof to the 
Stockholders and shall promptly proceed with all Registration Actions that were suspended pursuant to this paragraph.  

The Company may only suspend Registration Actions pursuant to the preceding paragraph on one (1) occasion during any period of six 
(6) consecutive months for a reasonable time specified in the Suspension Notice but not exceeding ninety (90) days (which period may not be 
extended or renewed) (each such occasion, a “ Suspension Period ”). Each Suspension Period shall be deemed to begin on the date the 
relevant Suspension Notice is given to the Stockholders and shall be deemed to end on the earlier to occur of (i) the date on which the 
Company gives the Stockholders a notice that the Suspension Period has terminated and (ii) the date on which the number of days during which 
a Suspension Period has been in effect exceeds the ninety (90) day period. If the filing of any Demand Registration or Shelf Registration is 
suspended pursuant to this Section 2.01(f) , once the Suspension Period ends the Requesting Stockholder may request a new Demand 
Registration or a new Shelf Registration (neither such request shall be counted as an additional Demand Registration for purposes of subclause 
(x)  in the proviso of Section 2.01(a)) . Notwithstanding anything to the contrary in this Agreement, the Company shall not be in breach of, or 
have failed to comply with, any obligation under this Agreement where the Company acts or omits to take any action in order to comply with 
applicable law, any interpretation of the staff of the SEC or any order or decree of any court or governmental agency.  

Section 2.02. Shelf Registration .  

(a) At any time when (i) the Company is eligible to use Form S-3 in connection with a secondary public offering of its equity securities 
and (ii) a Shelf Registration on a Form S-3 registering Registrable Securities for resale is not then effective (subject to any applicable 
Suspension Period), upon the written request of any Stockholder Group, the Company shall use its commercially reasonable efforts to  
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register, under the Securities Act on Form S-3 for an offering on a delayed or continuous basis pursuant to Rule 415 promulgated under the 
Securities Act (a “ Shelf Registration ”), the offer and sale of all or a portion of the Registrable Securities owned by such Stockholder Group. 
Upon the receipt of such written request, the Company shall promptly give notice (via facsimile or electronic transmission) of such requested 
Shelf Registration at least ten (10) Business Days prior to the anticipated filing date of such Shelf Registration to the other Stockholder Groups, 
and such notice shall describe the proposed Shelf Registration, the intended method of disposition of such Registrable Securities and any other 
information that at the time would be appropriate to include in such notice, and offer such Stockholder Groups the opportunity to register the 
number of Registrable Securities as each such Stockholder Group may request in writing to the Company, given within ten (10) Business Days 
after such Stockholder Groups receive the Company’s notice of the Shelf Registration. The “Plan of Distribution” section of such Shelf 
Registration shall permit all lawful means of disposition of Registrable Securities, including firm-commitment underwritten public offerings, 
block trades, agented transactions, sales directly into the market, purchases or sales by brokers and sales not involving a public offering. With 
respect to each Shelf Registration, the Company shall, subject to any Suspension Period, (i) as promptly as practicable after the written request 
of the Requesting Stockholder, file a Registration Statement and (ii) use its commercially reasonable efforts to cause such Registration 
Statement to be declared effective as promptly as practicable, and remain effective until the date set forth in Section 2.05(a)(ii) . No 
Stockholder shall be entitled to include any of its Registrable Securities in a Shelf Registration unless such Stockholder has complied with 
Section 2.16 . The Company shall not be required to amend a Shelf Registration (or the related prospectus) to add or change the disclosure 
regarding selling securityholders during any Suspension Period. The obligations set forth in this Section 2.02(a) shall not apply if the Company 
has a currently effective Automatic Shelf Registration Statement covering all Registrable Securities in accordance with Section 2.02(f) and has 
otherwise complied with its obligations pursuant to this Agreement.  

(b) Upon written request by a Requesting Stockholder holding Shelf Registered Securities (such Stockholder, the “ Shelf Public Offering 
Requesting Stockholder ”), which request (the “ Shelf Public Offering Request ”) shall specify the class or series and amount of such Shelf 
Public Offering Requesting Stockholder’s Shelf Registered Securities to be sold (the “ Requested Shelf Registered Securities ”), the 
Company shall (subject to any Suspension Period) perform its obligations hereunder with respect to the sale of such Requested Shelf 
Registered Securities in the form of a firm commitment underwritten public offering (unless otherwise consented to by the Shelf Public 
Offering Requesting Stockholder) (a “ Shelf Public Offering ”) if the aggregate proceeds expected to be received from the sale of the 
Requested Shelf Registered Securities equals or exceeds $20,000,000. Promptly upon receipt of a Shelf Public Offering Request, the Company 
shall provide notice (the “ Shelf Public Offering Notice ”) of such proposed Shelf Public Offering (which notice shall state the material  
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terms of such proposed Shelf Public Offering, to the extent known, as well as the identity of the Shelf Public Offering Requesting Stockholder) 
to the other Stockholder Groups holding Shelf Registered Securities. Such other Stockholder Groups may, by written request to the Company 
and the Shelf Public Offering Requesting Stockholder, within two (2) Business Days after receipt of such Shelf Public Offering Notice, include 
up to all of their Shelf Registered Securities of the same class or series as the Requested Shelf Registered Securities in such proposed Shelf 
Public Offering; provided , that any such Shelf Registered Securities shall be sold subject to the same terms as are applicable to the Shelf 
Registered Securities of the Shelf Public Offering Requesting Stockholder. No Stockholder shall be entitled to include any of its Registrable 
Securities in a Shelf Public Offering unless such Stockholder has complied with Section 2.16 . The lead managing underwriter or underwriters 
selected for such Shelf Public Offering shall be selected in accordance with Section 2.05(f)(i) .  

(c) In a Shelf Public Offering, if the lead managing underwriter advises the Company and the Shelf Public Offering Requesting 
Stockholder that, in its view, the number of shares of Registrable Securities requested to be included in such Shelf Public Offering (including 
any securities that the Company proposes to be included that are not Registrable Securities) exceeds the Maximum Offering Size, the Company 
shall include in such Shelf Public Offering, in the priority listed below, up to the Maximum Offering Size:  

(i) first, all Shelf Registered Securities requested to be included in the Shelf Public Offering by the Shelf Public Offering 
Requesting Stockholder and all other Stockholders, pro rata on the basis of the relative number of shares of Shelf Registered Securities so 
requested to be included in the Shelf Public Offering by each such Stockholder;  

(ii) second, any securities proposed to be included in the Shelf Public Offering by the Company; and  

(iii) third, any securities proposed to be included in the Shelf Public Offering for the account of any other Persons, with such 
priorities among them as the Company shall determine.  

(d) The Company shall use its commercially reasonable efforts to cooperate in a timely manner with any request of the Stockholders in 
respect of any block trade, hedging transaction or other transaction that is registered pursuant to a Shelf Registration that is not a firm 
commitment underwritten offering (each, an “ Alternative Transaction ”), including entering into customary agreements with respect to such 
Alternative Transactions (and providing customary representations, warranties, covenants and indemnities in such agreements) as well as 
providing other reasonable assistance in respect of such Alternative Transactions of the type applicable to a Public Offering subject to 
Section 2.05 , to the extent customary for such transactions. The Company  
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shall bear all Registration Expenses in connection with any Shelf Registration, any Shelf Public Offering or any other transaction (including 
any Alternative Transaction) registered under a Shelf Registration pursuant to this Section 2.02 , whether or not such Shelf Registration 
becomes effective or such Shelf Public Offering or other transactions is completed; provided , however , that if the Shelf Public Offering 
Requesting Stockholder revokes its request in whole with respect to a Shelf Public Offering, then the Shelf Public Offering Requesting 
Stockholder shall reimburse the Company for and/or pay directly all Registration Expenses incurred relating to such Shelf Public Offering.  

(e) After the Registration Statement with respect to a Shelf Registration is declared effective but subject to the Suspension Period, upon 
written request by one or more Stockholders (which written request shall specify the amount of such Stockholders’ Registrable Securities to be 
registered), the Company shall, as promptly as practicable after receiving such request, (i) if it is a Seasoned Issuer or Well-Known Seasoned 
Issuer, or if such Registration Statement is an Automatic Shelf Registration Statement, file a prospectus supplement to include such 
Stockholders as selling stockholders in such Registration Statement or (ii) if it is not a Seasoned Issuer or Well-Known Seasoned Issuer, and 
the Registrable Securities requested to be registered represent more than 5% of the outstanding Registrable Securities and the aggregate 
proceeds expected to be received from the sale thereof is at least $10,000,000, file a post-effective amendment to the Registration Statement to 
include such Stockholders in such Shelf Registration and use commercially reasonable efforts to have such post-effective amendment declared 
effective.  

(f) Upon the Company becoming a Well-Known Seasoned Issuer, (i) the Company shall give written notice to all of the Stockholders as 
promptly as practicable but in no event later than ten (10) Business Days thereafter, and such notice shall describe, in reasonable detail, the 
basis on which the Company has become a Well-Known Seasoned Issuer, and (ii) the Company shall, as promptly as practicable and subject to 
any Suspension Period, register, under an Automatic Shelf Registration Statement, the sale of all of the Registrable Securities in accordance 
with the terms of this Agreement. The Company shall use its commercially reasonable efforts to file such Automatic Shelf Registration 
Statement as promptly as practicable, but in no event later than fifteen (15) Business Days after it becomes a Well-Known Seasoned Issuer, and 
to cause such Automatic Shelf Registration Statement to remain effective thereafter until the date set forth in Section 2.05(a)(ii) . The Company 
shall give written notice of filing such Registration Statement to all of the Stockholders as promptly as practicable thereafter. The Company 
shall not be required to include any Stockholder as a Selling Stockholder in any Registration Statement or prospectus unless such Stockholder 
has complied with Section 2.16 . At any time after the filing of an Automatic Shelf Registration Statement by the Company, if it is reasonably 
likely that it will no longer be a Well-Known Seasoned Issuer as of a future determination date (the “ Determination Date ”), at least thirty 
(30) days prior to such Determination Date, the Company shall (A) give written  
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notice thereof to all of the Stockholders as promptly as practicable but in no event later than ten (10) Business Days prior to such Determination 
Date and (B) if the Company is eligible to file a Registration Statement on Form S-3 with respect to a secondary public offering of its equity 
securities, file a Registration Statement on Form S-3 with respect to a Shelf Registration in accordance with Section 2.02(a) , treating all selling 
stockholders identified as such in the Automatic Shelf Registration Statement (and amendments or supplements thereto) as Requesting 
Stockholders and use all commercially reasonable efforts to have such Registration Statement declared effective prior to the Determination 
Date. Any registration pursuant to this Section 2.02(f) shall be deemed a Shelf Registration for purposes of this Agreement.  

(g) Notwithstanding anything to the contrary, no Shelf Registration pursuant to this Section 2.02 shall be deemed a Demand Registration 
or be counted against the number of Demand Registrations to which a Stockholder Group is entitled under      Section  2.01(a) .  

Section 2.03. Piggyback Registration . (a) If, at any time following the six-month anniversary of the Effective Date, the Company 
proposes to register any Company Securities under the Securities Act (other than a registration on Form S-8 or Form S-4 or any similar or 
successor form under the Securities Act, relating to Shares or any other class of Company Securities issuable upon exercise of employee stock 
options or in connection with any employee benefit or similar plan of the Company or in connection with a direct or indirect acquisition by the 
Company of another Person) other than in connection with a rights offering, whether or not for sale for its own account, the Company shall 
each such time give prompt notice (via facsimile or electronic transmission) at least ten (10) Business Days prior to the anticipated filing date 
of the registration statement relating to such registration to each Stockholder Group, which notice shall set forth such Stockholder Group’s 
rights under this Section 2.03 and shall offer such Stockholder Group the opportunity to include in such registration statement the number of 
Registrable Securities of the same class or series as those proposed to be registered as each such Stockholder Group may request (a “ 
Piggyback Registration ”), subject to the provisions of Section 2.03(b) . Upon the request of any such Stockholder Group made within ten 
(10) Business Days after the receipt of notice from the Company regarding a Piggyback Registration (which request shall specify the number of 
Registrable Securities intended to be registered by such Stockholder Group), the Company shall use its commercially reasonable efforts to 
effect the registration under the Securities Act of all Registrable Securities that the Company has been so requested to register by all such 
Stockholder Groups, to the extent requisite to permit the disposition of the Registrable Securities so to be registered in accordance with the plan 
of distribution intended by the Company for such registration statement; provided that (i) if such registration involves a Public Offering, all 
such Registering Stockholders requesting to be included in the registration must sell their Registrable Securities to the underwriters selected as 
provided in Section 2.05(f) on the same terms and conditions as apply to the  
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Company (or, if the Company is not offering any Company Securities, the Persons on whose behalf the registration was initially undertaken) 
and (ii) if, at any time after giving notice of its intention to register any Company Securities pursuant to this    Section 2.03(a) and prior to the 
effective date of the registration statement filed in connection with such registration, the Company shall determine for any reason not to register 
such securities, the Company shall give notice to all Registering Stockholders and, thereupon, shall be relieved of its obligation to register any 
Registrable Securities in connection with such registration. No registration effected under this Section 2.03 shall relieve the Company of its 
obligations to effect a Demand Registration or Shelf Registration to the extent required by Section 2.01 . The Company shall pay all 
Registration Expenses in connection with each Piggyback Registration.  

(b) If a Piggyback Registration involves a Public Offering (other than any Demand Registration, in which case the provisions with respect 
to priority of inclusion in such offering set forth in Section 2.01(e) shall apply) and the lead managing underwriter advises the Company that, in 
its view, the number of Registrable Securities that the Company and such Registering Stockholders intend to include in such registration 
exceeds the Maximum Offering Size, the Company shall include in such registration, in the following priority, up to the Maximum Offering 
Size:  

(i) first, so much of the Registrable Securities proposed to be registered for the account of the Company as would not cause the 
offering to exceed the Maximum Offering Size;  

(ii) second, all Registrable Securities requested to be included in such registration by any Registering Stockholders pursuant to this 
Section 2.03 (allocated, if necessary for the offering not to exceed the Maximum Offering Size, pro rata among such Stockholder Groups 
on the basis of the relative number of shares of Registrable Securities so requested to be included in such registration by each such 
Stockholder Group); and  

(iii) third, any securities proposed to be registered for the account of any other Persons with such priorities among them as the 
Company shall determine.  

Section 2.04. Lock-Up Agreements . (a) Each Stockholder hereby agrees that it will not effect any public sale or distribution (including 
sales pursuant to Rule 144) of Registrable Securities, (i) during (A) the fourteen (14) days prior to and the 90-day period beginning on the 
effective date of the registration of such Registrable Securities in connection with a Public Offering (which period following the effective date 
may, in each case, be extended to the extent required by applicable law, rule or regulation) or (B) such shorter period as the underwriters 
participating in such Public Offering may require, and (ii) upon notice from the Company of the commencement of a Public Offering in 
connection with any Shelf Registration, during (A) fourteen (14) days prior to and the  
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90-day period beginning on the date of commencement of such Public Offering or (B) such shorter period as the underwriters participating in 
such Public Offering may require, in each case except as part of such Public Offering. Each Stockholder agrees to execute a lock-up agreement 
in favor of the underwriters in form and substance reasonably acceptable to the Company and the underwriters to such effect and, in any event, 
that the underwriters in any relevant offering shall be third party beneficiaries of this Section 2.04(a) .  

(b) The Company shall not effect any public sale or distribution of Registrable Securities (except pursuant to registrations on Form S-8 or 
Form S-4 or any similar or successor form under the Securities Act), (i) with respect to any Public Offering pursuant to a Demand Registration 
or any Piggyback Registration in which the holders of Registrable Securities are participating, during (A) the fourteen (14) days prior to and the 
90-day period beginning on the effective date of such registration (which period following the effective date may, in each case, be extended to 
the extent required by applicable law, rule or regulation) or (B) such shorter period as the underwriters participating in such Public Offering 
may require, and (ii) upon notice from any holder(s) of Registrable Securities subject to a Shelf Registration that such holder(s) intend to effect 
a Public Offering of Registrable Securities pursuant to such Shelf Registration (upon receipt of which, the Company will promptly notify all 
other Stockholders of the date of commencement of such Public Offering), during (A) the fourteen (14) days prior to and the 90-day period 
beginning on the date of commencement of such Public Offering and (B) such shorter period as the underwriters participating in such Public 
Offering may require), in each case except as part of such Public Offering.  

Section 2.05. Registration Procedures . Whenever Stockholder Groups request that any Registrable Securities be registered pursuant to 
Section 2.01 , 2.02 or 2.03 , subject to the provisions of such Sections, the Company shall use its commercially reasonable efforts to effect the 
registration and the sale of such Registrable Securities in accordance with the intended method of disposition thereof as soon as reasonably 
practicable, and, in connection with any such request:  

(a) The Company shall as soon as reasonably practicable prepare and file with the SEC a Registration Statement on any form for which 
the Company then qualifies or that counsel for the Company shall deem appropriate and which form shall be available for the sale of the 
Registrable Securities to be registered thereunder in accordance with the intended method of distribution thereof, and use its commercially 
reasonable efforts to cause such filed Registration Statement to become and remain effective for a period of (i) not less than one hundred eighty 
(180) days (or, if sooner, until all Registrable Securities have been sold under such Registration Statement), or (ii) in the case of a Shelf 
Registration, until the earlier of the date (x) on which all of the securities covered by such Shelf Registration are no longer Registrable 
Securities and (y) on which the Company cannot extend the effectiveness of such Shelf Registration because it is no longer eligible for use of 
Form S-3; subject in each case to any Suspension Period.  
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(b) Prior to filing a Registration Statement or related prospectus or any amendment or supplement thereto (including any documents 
incorporated by reference therein), or before using any Free Writing Prospectus, the Company shall provide to each Registering Stockholder, 
the Holders’ Counsel and each underwriter, if any, with an adequate and appropriate opportunity to review and comment on such Registration 
Statement, each Prospectus included therein (and each amendment or supplement thereto) and each Free Writing Prospectus proposed to be 
filed with the SEC, and thereafter the Company shall furnish to such Registering Stockholder, the Holders’ Counsel and underwriter, if any, 
such number of copies of such Registration Statement, each amendment and supplement thereto filed with the SEC (in each case including all 
exhibits thereto and documents incorporated by reference therein), the prospectus included in such Registration Statement (including each 
preliminary prospectus and any summary prospectus) and any other prospectus filed under Rule 424, Rule 430A, Rule 430B or Rule 430C 
under the Securities Act and such other documents as such Registering Stockholder or underwriter may reasonably request in order to facilitate 
the disposition of the Registrable Securities owned by such Registering Stockholder; provided , however , that in no event shall the Company 
be required to provide to any Person any materials, information or document required to be filed by the Company pursuant to the Exchange Act 
prior to its filing other than in connection with a Public Offering. In addition, the Company shall, as expeditiously as practicable, keep Holders’ 
Counsel advised in writing as to the initiation and progress of any registration under Sections 2.01 , 2.02 and 2.03 and provide Holders’ 
Counsel with copies of all correspondence (including any comment letter) with the SEC, any self regulatory organization or other governmental 
agency in connection with any such Registration Statement. Each Registering Stockholder shall have the right to request that the Company 
modify any information contained in such Registration Statement, amendment and supplement thereto pertaining to such Registering 
Stockholder and the Company shall use its commercially reasonable efforts to comply with such request; provided, however , that the Company 
shall not have any obligation so to modify any information if the Company reasonably expects that so doing would cause the prospectus to 
contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements 
therein not misleading.  

(c) After the filing of the Registration Statement, the Company shall (i) cause the related prospectus to be supplemented by any required 
prospectus supplement, and, as so supplemented, to be filed pursuant to Rule 424 under the Securities Act, (ii) comply with the provisions of 
the Securities Act applicable to the Company with respect to the disposition of all Registrable Securities covered by such Registration 
Statement during the applicable period in accordance with the intended methods of disposition by the Registering Stockholder thereof set forth 
in such Registration Statement or supplement to  
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such prospectus and (iii) promptly notify each Registering Stockholder holding Registrable Securities covered by such Registration Statement 
and the Holders’ Counsel any stop order issued or threatened by the SEC or any state securities commission with respect thereto and take all 
commercially reasonable actions required to prevent the entry of such stop order or to remove it if entered.  

(d) The Company shall use its commercially reasonable efforts to (i) register or qualify the Registrable Securities covered by such 
Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as any Registering Stockholder 
holding such Registrable Securities reasonably (in light of such Stockholder Group’s intended plan of distribution) requests, and continue such 
registration or qualification in effect in such jurisdiction for the shortest of (A) as long as permissible pursuant to the laws of such jurisdiction, 
(B) as long as any such Registering Stockholder requests or (C) until all such Registrable Securities are sold and (ii) cause such Registrable 
Securities to be registered with or approved by such other governmental agencies or authorities as may be necessary by virtue of the business 
and operations of the Company and do any and all other acts and things that may be reasonably necessary or advisable to enable such 
Stockholder Group to consummate the disposition of the Registrable Securities owned by such Stockholder Group; provided that the Company 
shall not be required to (A) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this 
Section 2.05(d) , (B) subject itself to taxation in any such jurisdiction or (C) consent to general service of process in any such jurisdiction.  

(e) The Company shall immediately notify each Registering Stockholder holding such Registrable Securities covered by such 
Registration Statement (i) at any time when a prospectus relating thereto is required to be delivered under the Securities Act, upon the 
discovery that, or upon the occurrence of an event as a result of which, the preparation of a supplement or amendment to such prospectus is 
required so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not include an untrue statement of 
a material fact or omit to state any material fact necessary in order to make the statements in light of the circumstances under which they were 
made not misleading and the Company shall promptly (subject to any applicable Suspension Period) prepare and make available to each 
Registering Stockholder and file with the SEC any such supplement or amendment, (ii) as soon as the Company becomes aware of any request 
by the SEC or any Federal or state governmental authority for amendments or supplements to a Registration Statement or related prospectus 
covering Registrable Securities or for additional information relating thereto, (iii) as soon as the Company becomes aware of the issuance or 
threatened issuance by the SEC of any stop order suspending or threatening to suspend the effectiveness of a Registration Statement covering 
the Registrable Securities or (iv) of the receipt by the Company of any notification with respect to the suspension of the qualification or 
exemption from qualification of any Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for 
such purpose.  
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(f) (i) The Registering Stockholders holding a majority of the Registrable Securities to be included in a Demand Registration or intended 
to be sold pursuant to a Public Offering pursuant to a “take down” under a Shelf Registration shall have the right to select an underwriter or 
underwriters in connection with any Public Offering resulting from the exercise of a Demand Registration or a Shelf Registration (which 
underwriter or underwriters may include any Affiliate of any Stockholder Group so long as including such Affiliate would not require that the 
separate engagement of a qualified independent underwriter with respect to such offering), subject to the Company’s approval (which shall not 
be unreasonably withheld, conditioned or delayed) and (ii) the Company shall select an underwriter or underwriters in connection with any 
other Public Offering. In connection with any Public Offering, the Company shall enter into customary agreements (including an underwriting 
agreement in customary form) and take all other actions as are reasonably required in order to expedite or facilitate the disposition of such 
Registrable Securities in any such Public Offering, including, if required, the engagement of a “qualified independent underwriter” in 
connection with the qualification of the underwriting arrangements with FINRA.  

(g) Upon execution of confidentiality agreements in form and substance reasonably satisfactory to the Board, the Company shall make 
available for inspection by any Stockholder Group and any underwriter participating in any disposition pursuant to a Registration Statement 
being filed by the Company pursuant to this Section 2.05 and any attorney, accountant or other professional retained by any such Stockholder 
Group or underwriter (collectively, the “ Inspectors ”), all financial and other records, pertinent corporate documents and properties of the 
Company (collectively, the “ Records ”) as shall be reasonably necessary or desirable to enable them to exercise their due diligence 
responsibility, and cause the Company’s officers, directors and employees to supply all information reasonably requested by any Inspectors in 
connection with such Registration Statement. Records that the Company determines, in good faith, to be confidential and that it notifies the 
Inspectors are confidential shall not be disclosed by the Inspectors unless (i) the disclosure of such Records is necessary to avoid or correct a 
misstatement or omission in such Registration Statement, (ii) the release of such Records is ordered pursuant to a subpoena or other order from 
a court of competent jurisdiction, (iii) disclosure of such Records is necessary to comply with federal or state securities laws or the rules of any 
securities exchange or trading market on which the Common Stock is listed or traded or is otherwise required by law, rule, regulation or legal 
process, (iv) the information in such Records was known to the Inspectors on a non-confidential basis prior to its disclosure by the Company or 
has been made generally available to the public, (v) the information in such Records is or becomes available to the public other than as a result 
of disclosure by any Inspector in violation the confidentiality agreements or (vi) is or was independently developed by any Inspector without 
the benefit of the information  
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in such Records. Each Registering Stockholder agrees that information obtained by it as a result of such inspections shall be deemed 
confidential and shall not be used by it or its Affiliates for any other purpose, including as the basis for any market transactions in any securities 
of the Company, unless and until such information is made generally available to the public. Each Registering Stockholder further agrees that, 
upon learning that disclosure of such Records is sought in a court of competent jurisdiction, it shall, to the extent permitted by applicable law, 
give notice to the Company and allow the Company, at its expense, to undertake appropriate action to prevent disclosure of the Records 
deemed confidential.  

(h) The Company shall furnish to each Registering Stockholder and to each such underwriter, if any, a signed counterpart, addressed to 
such Registering Stockholder or underwriter, of (i) an opinion or opinions of counsel to the Company and (ii) a comfort letter or comfort letters 
from the Company’s independent public accountants, each in customary form and covering such matters of the kind customarily covered by 
opinions or comfort letters, as the case may be, any Registering Stockholder or the lead managing underwriter therefor reasonably requests.  

(i) The Company shall otherwise comply with all applicable rules and regulations of the SEC, and make available to its security holders, 
as soon as reasonably practicable, an earnings statement or such other document that shall satisfy the provisions of Section 11(a) of the 
Securities Act and the requirements of Rule 158 thereunder.  

(j) The Company may require each Registering Stockholder promptly to furnish in writing to the Company such information regarding 
the distribution of the Registrable Securities as the Company may from time to time reasonably request and such other information as may be 
reasonably required in connection with such registration.  

(k) Each Registering Stockholder agrees that, upon receipt of any notice from the Company of the happening of any event of the kind 
described in Section 2.05(e) , such Stockholder shall forthwith discontinue disposition of Registrable Securities pursuant to the Registration 
Statement (including any Shelf Registration) covering such Registrable Securities until such Stockholder’s receipt of (i) copies of the 
supplemented or amended prospectus from the Company or (ii) further notice from the Company that distribution can proceed without an 
amended or supplemented prospectus, and, in the circumstances described in clause (i), if so directed by the Company, such Stockholder shall 
deliver to the Company all copies, other than any permanent file copies then in such Stockholder’s possession, of the most recent prospectus 
covering such Registrable Securities at the time of receipt of such notice. If the Company shall give such notice, the Company shall extend the 
period during which such registration statement shall be maintained effective (including the period referred to in Section 2.05(a) ) by the 
number of days during the period from and including the date of the giving of notice pursuant to Section 2.05(e) to the date when the Company 
shall (x) make available to such Stockholder a prospectus supplemented or amended to conform with the requirements of Section 2.05(e) or 
(y) deliver to such Stockholder the notice described in clause (ii) .  
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(l) The Company shall use its commercially reasonable efforts to list all Registrable Securities of any class or series covered by such 
Registration Statement on any national securities exchange on which any of the Registrable Securities of such class or series are then listed or 
traded.  

(m) The Company shall have appropriate officers of the Company (i) upon reasonable request and at reasonable times prepare and make 
presentations at any “road shows” and before analysts and rating agencies, as the case may be, (ii) take other actions to obtain ratings for any 
Registrable Securities and (iii) otherwise use its commercially reasonable efforts to cooperate as requested by the underwriters in the offering, 
marketing or selling of the Registrable Securities.  

(n) The Company shall as soon as possible following its actual knowledge thereof, notify each Registering Stockholder: (i) when a 
prospectus, any prospectus supplement, a Registration Statement or a post-effective amendment to a Registration Statement has been filed with 
the SEC, and, with respect to a Registration Statement or any post-effective amendment, when the same has become effective; (ii) of any 
request by the SEC or any other federal or state governmental authority for amendments or supplements to a Registration Statement, a related 
prospectus (including a Free Writing Prospectus) or for any other additional information; or (iii) of the receipt by the Company of any 
notification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities for sale in 
any jurisdiction or the initiation or threatening of any proceedings for such purpose.  

(o) The Company shall reasonably cooperate with each Registering Stockholder and each underwriter participating in the disposition of 
such Registrable Securities and their respective counsel in connection with any filings required to be made by FINRA.  

(p) The Company shall take all other steps reasonably necessary to effect the registration of such Registrable Securities and reasonably 
cooperate with the holders of such Registrable Securities to facilitate the disposition of such Registrable Securities.  

(q) The Company shall, within the deadlines specified by the Securities Act, make all required filings of all prospectuses (including any 
Free Writing Prospectus) with the SEC and make all required filing fee payments in respect of any Registration Statement or related prospectus 
used under this Agreement (and any offering covered hereby).  

(r) The Company shall, if such registration is pursuant to a Registration Statement on Form S-3 or any similar short-form registration, 
include in such Registration Statement such additional information for marketing purposes as the managing underwriter reasonably requests.  
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Section 2.06. Indemnification by the Company . The Company agrees to indemnify and hold harmless each Registering Stockholder 
holding Registrable Securities covered by a Registration Statement, its partners, Affiliates, stockholders, members, officers, directors, 
employees and agents, and each Person, if any, who controls such Registering Stockholder within the meaning of Section 15 of the Securities 
Act or Section 20 of the Exchange Act (collectively, “ Stockholder Parties ”) from and against any and all losses, claims, damages, liabilities 
and expenses (including reasonable expenses of investigation and reasonable attorneys’ fees and expenses) (“ Damages ”) caused by or relating 
to any untrue statement or allegedly untrue statement of a material fact contained in any Registration Statement or prospectus relating to the 
Registrable Securities (as amended or supplemented if the Company shall have furnished any amendments or supplements thereto) or any 
preliminary prospectus or Free Writing Prospectus relating to the Registrable Securities (including any information that has been deemed to be 
a part of any prospectus under Rule 159 under the Securities Act), or caused by or relating to any omission or alleged omission to state therein 
a material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however , that the Company 
shall not be liable to any Stockholder Party for any Damages that are caused by or related to any such untrue statement or omission or alleged 
untrue statement or omission so made based upon information furnished in writing to the Company by or on behalf of such Registering 
Stockholder expressly for use therein. The Company also agrees to indemnify and hold harmless any underwriters of the Registrable Securities, 
their respective officers and directors and each Person who controls any underwriter within the meaning of Section 15 of the Securities Act or 
Section 20 of the Exchange Act on substantially the same basis as that of the indemnification of the Registering Stockholders provided in this 
Section 2.06 .  

Section 2.07. Indemnification by Registering Stockholders . Each Registering Stockholder holding Registrable Securities included in any 
Registration Statement agrees, severally but not jointly, to indemnify and hold harmless (i) the Company, (ii) each Person, if any, who controls 
the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act, (iii) each other Registering 
Stockholder participating in any offering of Registrable Securities and (iv) the respective partners, Affiliates, stockholders, members, officers, 
directors, employees and agents of each of the Persons specified in clauses (i)  through (iii)  from and against all Damages to the same extent as 
the foregoing indemnity from the Company to such Registering Stockholder, but only with respect to information furnished in writing by or on 
behalf of such Registering Stockholder expressly for use in any Registration Statement or prospectus relating to the Registrable Securities, or 
any amendment or supplement thereto, or any preliminary prospectus or Free Writing Prospectus relating to the Registrable Securities 
(including any information that has been deemed to be a part of any prospectus under  
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Rule 159 under the Securities Act). Each Registering Stockholder also agrees to indemnify and hold harmless any underwriters of the 
Registrable Securities, their respective officers and directors and each Person who controls any underwriter within the meaning of either 
Section 15 of the Securities Act or Section 20 of the Exchange Act on substantially the same basis as that of the indemnification of the 
Company and the other Registering Stockholders provided in this Section 2.07 . As a condition to including Registrable Securities in any 
Registration Statement filed in accordance with Article 2, the Company may require that it shall have received an undertaking reasonably 
satisfactory to it from any underwriter to indemnify and hold it harmless to the extent customarily provided by underwriters with respect to 
similar securities and offerings. No Registering Stockholder shall be liable under this Section 2.07 for any Damages in excess of the net 
proceeds realized by such Registering Stockholder in the sale of Registrable Securities of such Registering Stockholder to which such Damages 
relate.  

Section 2.08. Conduct of Indemnification Proceedings . If any proceeding (including any investigation by any governmental authority) 
shall be instituted involving any Person in respect of which indemnity may be sought pursuant to Section 2.06 or 2.07 , such Person (an “ 
Indemnified Party ”) shall promptly notify the Person against whom such indemnity may be sought (the “ Indemnifying Party ”) in writing 
and the Indemnifying Party shall assume the defense thereof, including the employment of counsel reasonably satisfactory to such Indemnified 
Party, and shall assume the payment of all reasonable fees and expenses; provided that the failure of any Indemnified Party so to notify the 
Indemnifying Party shall not relieve the Indemnifying Party of its obligations hereunder except to the extent that the Indemnifying Party is 
materially prejudiced by such failure to notify. In any such proceeding, any Indemnified Party shall have the right to retain its own counsel, but 
the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the Indemnifying Party and the Indemnified 
Party shall have mutually agreed to the retention of such counsel or (ii) in the reasonable judgment of such Indemnified Party, representation of 
both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood that, in 
connection with any proceeding or related proceedings in the same jurisdiction, the Indemnifying Party shall not be liable for the fees and 
expenses of more than one separate firm of attorneys (in addition to any local counsel) at any time for all such Indemnified Parties, and that all 
such fees and expenses shall be reimbursed promptly after receipt of an invoice setting forth such fees and expenses in reasonable detail. In the 
case of any such separate firm for the Indemnified Parties, such firm shall be designated in writing by the Indemnified Parties. The 
Indemnifying Party shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent, 
or if there be a final judgment for the plaintiff, the Indemnifying Party shall indemnify and hold harmless each Indemnified Party from and 
against any Damages (to the extent obligated herein) by reason of such settlement or judgment. Without the prior written consent of each 
affected Indemnified Party, no Indemnifying Party shall effect any settlement of any pending or threatened proceeding in  
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respect of which such Indemnified Party is or could have been a party and indemnity could have been sought hereunder by such Indemnified 
Party, unless such settlement includes an unconditional release of such Indemnified Party from all liability arising out of such proceeding.  

Section 2.09. Contribution . If the indemnification provided for in Section 2.06 or 2.07 is unavailable to the Indemnified Parties or 
insufficient in respect of any Damages, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the 
amount paid or payable by such Indemnified Party as a result of such Damages in such proportion as is appropriate to reflect the relative fault 
of the Indemnifying Party and the Indemnified Parties in connection with such actions which resulted in such Damages, as well as any other 
relevant equitable considerations. The relative fault of such Indemnifying Party and the Indemnified Parties shall be determined by reference 
to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or the omission or 
alleged omission to state a material fact has been made by, or relates to information supplied by, such Indemnifying Party or the Indemnified 
Parties and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such action.  

The parties agree that it would not be just and equitable if contribution pursuant to this Section 2.09 were determined by pro rata 
allocation or by any other method of allocation that does not take account of the equitable considerations referred to in the immediately 
preceding paragraph. The amount paid or payable by a party as a result of the Damages referred to in the preceding paragraph shall be deemed 
to include, subject to the limitations set forth in Sections 2.06 and 2.07 , any legal or other expenses reasonably incurred by a party in 
connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 2.09 , no Registering 
Stockholder shall be required to contribute any amount in excess of the net proceeds (after deducting the underwriters’ discounts and 
commissions) received by such Registering Stockholder in the offering. No Person guilty of fraudulent misrepresentation (within the meaning 
of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent 
misrepresentation. Each Registering Stockholder’s obligation to contribute pursuant to this Section 2.09 is several in the proportion that the 
proceeds of the offering received by such Registering Stockholder bears to the total proceeds of the offering received by all such Registering 
Stockholders and not joint.  

Section 2.10. Participation in Public Offering . No Stockholder may participate in any Public Offering hereunder unless such Stockholder 
(i) agrees to sell such Stockholder’s Registrable Securities on the basis provided in any underwriting arrangements approved by the Persons 
entitled hereunder to approve such arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities, 
underwriting agreements and other documents reasonably required under the terms of such underwriting arrangements and the provisions of 
this Agreement in respect of registration rights.  
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Section 2.11. Other Indemnification . Indemnification similar to that specified herein (with appropriate modifications) shall be given by 
the Company and each Registering Stockholder participating therein with respect to any required registration or other qualification of securities 
under any federal or state law or regulation or governmental authority other than the Securities Act.  

Section 2.12. Cooperation by the Company . At any time following the six-month anniversary of the Effective Date, if any Stockholder 
shall transfer, assign, sell, convey or otherwise dispose of any Registrable Securities pursuant to Rule 144, the Company shall reasonably 
cooperate (subject to the terms and conditions of the Certificate of Incorporation) with such Stockholder, provide to such Stockholder such 
information as such Stockholder shall reasonably request and make publicly available information necessary to permit sales pursuant to Rule 
144 for so long as necessary.  

Section 2.13. Transfer of Registration Rights . None of the rights of any Stockholder Group under this Article 2 shall be transferable or 
assignable by any Stockholder Group to any Person acquiring Company Securities in any Public Offering or any other registered offering or 
other transaction pursuant to a prospectus which is a part of a Registration Statement or pursuant to Rule 144. The rights of a Stockholder 
Group hereunder may be transferred or assigned in connection with a transfer of Registrable Securities to (i) any Affiliate of a Stockholder 
Group or (ii) any Person other than a Stockholder Group if at least 5% of the Common Stock is being transferred to such Person in a single 
transaction or a series of related transactions; provided , that, such Person shall not have the right to transfer or assign any rights hereunder in 
connection with any subsequent transfer or transfers of any Registrable Securities to any Person other than a Stockholder Group. 
Notwithstanding the foregoing, such rights may only be transferred or assigned if all of the following additional conditions are satisfied: 
(x) such transfer or assignment is effected in accordance with applicable securities laws and (y) the Company is given written notice by such 
transferor of such transfer or assignment, stating the name and address of the transferee or assignee and identifying the amount of Registrable 
Securities with respect to which such rights are being transferred or assigned and (z) such transferee or assignee executes and delivers to the 
Company an agreement to be bound by this Agreement in the form of Exhibit A. A transferee or assignee of Registrable Securities who 
satisfies the conditions set forth in this Section 2.13 shall thenceforth be an “Angelo Gordon Stockholder,” a “JPMorgan Stockholder” or an 
“Oaktree Stockholder,” as applicable, for purposes of this Agreement.  

Section 2.14. Limitations on Subsequent Registration Rights . The Company agrees that it shall not enter into any agreement with any 
holder or prospective holder of any securities of the Company (i) that would allow such holder or prospective holder to include such securities 
in any Demand Registration, Piggyback Registration or Shelf  
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Registration unless, under the terms of such agreement, such holder or prospective holder may include such securities in any such registration 
only to the extent that their inclusion would not reduce the amount of the Registrable Securities of the Stockholder Group included therein or 
(ii) on terms otherwise more favorable in the aggregate than this Agreement. The Company also represents and warrants to each Stockholder 
Group that it has not previously entered into any agreement with respect to any of its securities granting any registration rights to any Person 
with respect to the Registrable Securities.  

Section 2.15. Free Writing Prospectuses . Except for a prospectus relating to Registrable Securities included in a Registration Statement, 
an “issuer free writing prospectus” (as defined in Rule 433 under the Securities Act) or other materials prepared by the Company, each 
Registering Stockholder represents and agrees that it (i) shall not make any offer relating to the Registrable Securities that would constitute an 
issuer free writing prospectus or that would otherwise constitute a Free Writing Prospectus and (ii) has not distributed and will not distribute 
any written materials in connection with the offer or sale pursuant to a Registration Statement of Registrable Securities without the prior 
written consent of the Company and, in connection with any Public Offering, the underwriters.  

Section 2.16. Information from Registering Stockholders; Obligations of Registering Stockholders .  

(a) It shall be a condition precedent to the obligations of the Company to include the Registrable Securities of any Registering 
Stockholder that has requested inclusion of its Registrable Securities in any Registration Statement or related prospectus, as the case may be, 
that such Registering Stockholder shall take the actions described in this Section 2.16 .  

(b) Each Registering Stockholder that has requested inclusion of its Registrable Securities in any Registration Statement shall (i) furnish 
to the Company (as a condition precedent to such Registering Stockholder’s participation in such registration) in writing such information with 
respect to such Registering Stockholder, its ownership of Company Securities and the intended method of disposition of its Registrable 
Securities as the Company may reasonably request or as may be required by law or regulations for use in connection with any related 
Registration Statement or prospectus (or amendment or supplement thereto) and all information required to be disclosed in order to make the 
information previously furnished to the Company by such Registering Stockholder not contain a material misstatement of fact or necessary to 
cause such Registration Statement or prospectus (or amendment or supplement thereto) not to omit a material fact with respect to such 
Registering Stockholder necessary in order to make the statements therein not misleading and (ii) comply with the Securities Act and the 
Exchange Act and all applicable state securities laws and comply with all applicable regulations in connection with the registration and the 
disposition of Registrable Securities.  
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(c) Each Registering Stockholder shall promptly (i) following its actual knowledge thereof, notify the Company of the occurrence of any 
event that makes any statement made in a Registration Statement, prospectus, issuer free writing prospectus or other Free Writing Prospectus 
regarding such Registering Stockholder untrue in any material respect or that requires the making of any changes in a Registration Statement, 
Prospectus or Free Writing Prospectus so that, in such regard, it shall not contain any untrue statement of a material fact or omit any material 
fact required to be stated therein or necessary to make the statements not misleading and (ii) provide the Company with such information as 
may be required to enable the Company to prepare a supplement or post-effective amendment to any such Registration Statement or a 
supplement to such prospectus or Free Writing Prospectus.  

(d) Each Registering Stockholder shall use commercially reasonable efforts to cooperate with the Company in preparing the applicable 
Registration Statement and any related prospectus.  

(e) Each Stockholder agrees that no Stockholder shall be entitled to sell any Registrable Securities pursuant to a Registration Statement or 
to receive a prospectus relating thereto unless such Stockholder has furnished the Company with all information required to be included in such 
Registration Statement by applicable securities laws in connection with the disposition of such Registrable Securities as reasonably requested 
by the Company.  

ARTICLE 3  

T ERMINATION  

Section 3.01. Termination. This Agreement shall terminate on the 10 th anniversary of the date hereof; provided, however, that any 
Stockholder Group that ceases to own beneficially any Registrable Securities shall cease to be bound by the terms hereof other than (i) Sections 
2.06 , 2.07 , 2.08 , 2.09 and 2.11 applicable to such Stockholder Group with respect to any offering of Registrable Securities completed before 
the date such Stockholder Group ceased to own any Registrable Securities and (ii) Sections 4.01 , 4.02 and 4.04 through 4.12 .  

ARTICLE 4  

MISCELLANEOUS  

Section 4.01. Successors and Assigns. (a) This Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respective heirs, successors, legal representatives and permitted assigns.  
   

27  



(b) Subject to Section 2.13 , neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof 
shall be assignable by any party.  

(c) Nothing in this Agreement, expressed or implied, is intended to confer on any Person other than the parties hereto, and their respective 
heirs, successors, legal representatives and permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this 
Agreement.  

Section 4.02. Notices . All notices, requests and other communications to any party hereunder shall be in writing (including facsimile or 
electronic transmission) and shall be given,  

if to the Company to:  

Tribune Publishing Company  
202 W. First Street  
Los Angeles, CA 90012  
Attention: General Counsel  
Facsimile No.: (213) 237-4401  

With a copy to:  

Debevoise & Plimpton LLP  
919 Third Avenue  
New York, NY 10022  
Attention: Peter J. Loughran, Esq.  
Facsimile No.: (212) 521-7375  

with a copy to each Stockholder Group at the address listed below.  

if to the JPMorgan Stockholder, to:  

Isolieren Holding Corp.  
383 Madison Avenue  
New York, NY 10179  
Attention: Marina S. Levin  
Email: marina.s.levin@jpmorgan.com  
No fax number  

with a copy to:  

Davis Polk & Wardwell  
450 Lexington Avenue  
New York, NY 10017  
Attention: Donald S. Bernstein  
Email: donald.bernstein@davispolk.com  
Facsimile No.: 212-701-5092  
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if to the Angelo Gordon Stockholder, to:  

Angelo Gordon & Co. L.P.  
245 Park Avenue, 26th Floor  
New York, NY 10167  
Attention: Gavin Baiera  
Email: GBaiera@angelogordon.com  
Facsimile No.: (212) 867-6395  

with a copy to:  

Paul, Weiss, Rifkind, Wharton & Garrison LLP  
1285 Avenue of the Americas  
New York, NY 10019-6064  
Attention: Kenneth M. Schneider  
Email: kschneider@paulweiss.com  
Facsimile No: (212) 492-0303  

if to the Oaktree Stockholder, to:  

Oaktree Capital Management, L.P.  
333 South Grand Avenue, 29th Floor  
Los Angeles, CA 90071  
Attention: Ken Liang, Managing Director  
Email: kliang@oaktreecapital.com  
Facsimile No.: (213) 830-8522  

with a copy to:  

Paul, Weiss, Rifkind, Wharton & Garrison LLP  
1285 Avenue of the Americas  
New York, NY 10019-6064  
Attention: Kenneth M. Schneider  
Email: kschneider@paulweiss.com  
Facsimile No: (212) 492-0303  

or such other address, facsimile number or electronic mail address as such party may hereafter specify for the purpose by notice to the other 
parties hereto. All notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if 
received prior to 5:00 p.m. in the place of receipt and such day is a  
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Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed not to have been received until the 
next succeeding Business Day in the place of receipt. Any Person that becomes a Stockholder shall provide its address, facsimile number or 
electronic mail address to the Company, which shall promptly provide such information to each other Stockholder.  

Section 4.03. Amendments and Waivers . Any provision of this Agreement may be amended or waived if, but only if, such amendment or 
waiver is in writing and is signed, in the case of an amendment, by each party to this Agreement, or in the case of a waiver, by the party against 
whom the waiver is to be effective. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a 
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, 
power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.  

Section 4.04. Governing Law . This Agreement shall be governed by, and construed in accordance with, the laws of the State of New 
York, without regard to the choice of law or conflicts of law.  

Section 4.05. Jurisdiction . The parties hereby agree that any suit, action or proceeding seeking to enforce any provision of, or based on 
any matter arising out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in the United States 
District Court for the Southern District of New York or any New York State court sitting in New York City, so long as one of such courts shall 
have subject matter jurisdiction over such suit, action or proceeding, and that any cause of action arising out of this Agreement shall be deemed 
to have arisen from a transaction of business in the State of New York, and each of the parties hereby irrevocably consents to the jurisdiction of 
such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest 
extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any 
such court or that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. Process in any such 
suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court. 
Without limiting the foregoing, each party agrees that service of process on such party as provided in Section 4.02 shall be deemed effective 
service of process on such party.  

Section 4.06. WAIVER OF JURY TRIAL . EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.  
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Section 4.07. Specific Enforcement . Each party hereto acknowledges that the remedies at law of the other parties for a breach or 
threatened breach of this Agreement would be inadequate and, in recognition of this fact, any party to this Agreement, without posting any 
bond, and in addition to all other remedies that may be available, shall be entitled to obtain equitable relief in the form of specific performance, 
a temporary restraining order, a temporary or permanent injunction or any other equitable remedy that may then be available.  

Section 4.08. Counterparts; Effectiveness; Third Party Beneficiaries . This Agreement may be signed in any number of counterparts, 
each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement 
shall become effective when each initial party hereto shall have received a counterpart hereof signed by all of the other initial parties hereto. 
Until and unless each initial party has received a counterpart hereof signed by the other initial parties hereto, this Agreement shall have no 
effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other 
communication). No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations, or liabilities hereunder upon 
any Person other than the parties hereto and their respective successors and assigns.  

Section 4.09. Entire Agreement . This Agreement, together with the Schedules and Exhibit hereto and any documents, instruments and 
writings that are delivered pursuant hereto, constitutes the entire agreement among the parties with respect to the subject matter of this 
Agreement and supersedes all prior agreements and understandings, both oral and written, among the parties hereto with respect to the subject 
matter of this Agreement.  

Section 4.10. Severability . If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or 
other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall 
remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner 
so that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.  

Section 4.11. Sophisticated Parties; Advice of Counsel . Each of the parties to this Agreement specifically acknowledges that (i) it is a 
knowledgeable, informed, sophisticated Person capable of understanding and evaluating the provisions set forth in this Agreement and (ii) it 
has been fully advised and represented by legal counsel of its own independent selection and has relied wholly upon its independent judgment 
and the advice of such counsel in negotiating and entering into this Agreement.  
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Section 4.12. Certificate of Incorporation Supersedes . Nothing in this Agreement is intended to conflict with any provision of the 
Certificate of Incorporation and, in the event of any such conflict, the applicable provision of the Certificate of Incorporation shall supersede 
the conflicting provision of this Agreement. Nothing in this Agreement is intended to limit or restrict in any manner whatsoever, the rights or 
powers of the Company under the Certificate of Incorporation and the exercise of any such right or power by the Company shall not be, and 
shall not be construed to be, a breach or violation of, or a default under, this Agreement or any provision hereof.  

[ Signature Pages Follow ]  
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Very truly yours, 

  TRIBUNE PUBLISHING COMPANY 

  By:   /s/ Julie Xanders  
    Name:   Julie Xanders 
    Title:   Secretary 
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ISOLIEREN HOLDING CORP. 

By:   /s/ Patrick Daniello  
  Name:   Patrick Daniello 
  Title:   Managing Director 
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JAMES RIVER INSURANCE COMPANY 
By:   Angelo, Gordon & Co., L.P., as attorney-in-fact 

By:   /s/ Bruce Martin  
  Name:   Bruce Martin 
  Title:   Managing Director 

SUMMER HILL FIXED INCOME AG, LLC 
By: Angelo, Gordon & Co., L.P., as attorney-in-fact 

By:   /s/ Bruce Martin  
  Name:   Bruce Martin 
  Title:   Managing Director 

NORTHWOODS CAPITAL IV, LIMITED 
By: Angelo, Gordon & Co., L.P., its collateral manager 

By:   /s/ Bruce Martin  
  Name:   Bruce Martin 
  Title:   Managing Director 

AG CAPITAL RECOVERY PARTNERS IV, L.P. 
By: AG Capital Recovery IV LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Thomas M. Fuller  
  Name:   Thomas M. Fuller 
  Title:   Authorized Signature 
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AG CAPITAL RECOVERY PARTNERS VII, L.P. 
By: AG Capital Recovery VII LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Thomas M. Fuller  
  Name:   Thomas M. Fuller 
  Title:   Authorized Signature 

AGCR MASTER ACCOUNT LP 
By: AG Capital Recovery V LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Thomas M. Fuller  
  Name:   Thomas M. Fuller 
  Title:   Authorized Signature 

AG ELEVEN PARTNERS, L.P. 
By: AG Eleven LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Thomas M. Fuller  
  Name:   Thomas M. Fuller 
  Title:   Authorized Signature 

AG SUPER FUND, L.P. 
By: AG Super LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 
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AG MM, L.P. 
By: AG MM LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 

AG SUPER FUND INTERNATIONAL PARTNERS, 
L.P. 
By: AG Super Fund International LLC, its General 
Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 

NUTMEG PARTNERS, L.P. 
By: Nutmeg Partners LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 

AG PRINCESS, LP 
By: AG Princess LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 
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AG GLOBAL DEBT STRATEGY PARTNERS, L.P. 
By: AG Global Debt Strategy LLC, its General Partner 
By: Angelo, Gordon & Co., L.P., its Manager 

By:   /s/ Bruce Martin  
  Name:   Bruce Martin 
  Title:   Managing Director 

AG DIVERSIFIED CREDIT STRATEGIES 
MASTER, L.P. 
By: AG Diversified Credit Strategies GP LLC, its 
General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Bruce Martin  
  Name:   Bruce Martin 
  Title:   Managing Director 

AG CENTRE STREET PARTNERSHIP, L.P. 
By: AG Centre Street GP LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Thomas M. Fuller  
  Name:   Thomas M. Fuller 
  Title:   Authorized Signature 

AG CNG FUND, L.P. 
By: AG CNG LLC, its General Partner  
By: Angelo, Gordon & Co., L.P., its Manager  

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 
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PHS PATRIOT FUND, L.P. 
By: PHS Patriot Fund LLC, its General Partner 
By: Angelo, Gordon & Co., L.P., its Manager 

By:   /s/ Michael L. Gordon  
  Name:   Michael L. Gordon 
  Title:   Authorized Signatory 
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OAKTREE TRIBUNE, L.P. 
By: Oaktree AIF Investments, L.P., its General Partner 

By:   /s/ Lisa Arakaki  
  Name:   Lisa Arakaki 
  Title:   Authorized Signatory 

By:   /s/ Jeffrey Joseph  
  Name:   Jeffrey Joseph 
  Title:   Authorized Signatory 



EXHIBIT A 

JOINDER TO REGISTRATION RIGHTS AGREEMENT  

This Joinder Agreement (this “ Joinder Agreement ”) is made as of the date written below by the undersigned (the “ Joining Party ”) in 
accordance with the Registration Rights Agreement dated as of             , 20     (the “ Registration Rights Agreement ”) among Tribune 
Publishing Company and the other parties thereto, as the same may be amended from time to time. Capitalized terms used, but not defined, 
herein shall have the meaning ascribed to such terms in the Registration Rights Agreement.  

The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this Joinder Agreement, the Joining Party shall be 
deemed to be a party to the Registration Rights Agreement as of the date hereof and shall have all of the rights and obligations of a 
“Stockholder” thereunder as if it had executed the Registration Rights Agreement. The Joining Party hereby ratifies, as of the date hereof, and 
agrees to be bound by, all of the terms, provisions and conditions contained in the Registration Rights Agreement.  

IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of the date written below.  

Date:             ,               
   

[NAME OF JOINING PARTY] 

By:      
  Name: 
  Title: 

Address for Notices: 



Schedule 1 

JPMorgan Parties  

Isolieren Holding Corp.  



Schedule 2 

Angelo Gordon Funds  

James River Insurance Company  

Summer Hill Fixed Income AG, LLC  

Northwoods Capital IV, Limited  

AG Capital Recovery Partners VI, L.P.  

AG Capital Recovery Partners VII, L.P.  

AGCR V Master Account LP  

AG Eleven Partners, L.P.  

AG Super Fund, L.P.  

AG MM, L.P.  

AG Super Fund International Partners, L.P.  

Nutmeg Partners, L.P.  

AG Princess, LP  

AG Global Debt Strategy Partners, L.P.  

AG Diversified Credit Strategies Master, L.P.  

AG Centre Street Partnership, L.P.  

AG CNG Fund, L.P.  

PHS Patriot Fund, L.P.  



Schedule 3 

Oaktree Funds  

Oaktree Tribune, L.P.  
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EXECUTION VERSION 
   
      

TERM LOAN CREDIT AGREEMENT  

Dated as of August 4, 2014  

among  

TRIBUNE PUBLISHING COMPANY,  
as the Borrower  

JPMORGAN CHASE BANK, N.A.,  
as Administrative Agent and Collateral Agent  

and  

The Lenders Party Hereto  
   
      

J.P. MORGAN SECURITIES LLC,  
DEUTSCHE BANK SECURITIES INC.,  

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,  
CITIGROUP GLOBAL MARKETS INC. and  

BARCLAYS BANK PLC,  

as Joint Lead Arrangers and Joint Bookrunners,  

and  

DEUTSCHE BANK SECURITIES INC.,  
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,  

CITIGROUP GLOBAL MARKETS INC. and  
BARCLAYS BANK PLC,  

as Co-Documentation Agents.  
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This CREDIT AGREEMENT is entered into as of August 4, 2014, among TRIBUNE PUBLISHING COMPANY, a Delaware 
corporation (as further defined in Section 1.01, the “ Borrower ”), JPMORGAN CHASE BANK, N.A. (“ JPMCB ”), as Administrative Agent 
and Collateral Agent, and the Lenders referred to herein.  

PRELIMINARY STATEMENTS  

WHEREAS, pursuant to the Separation and Distribution Agreement, dated as of August 3, 2014, (together with all exhibits and schedules 
and other attachments thereto, collectively, the “ Separation and Distribution Agreement ”), between the Borrower and Tribune Media 
Company, a Delaware corporation (as further defined in Section 1.01, “ Tribune ”), Tribune has ( x ) directly or indirectly, transferred to the 
Borrower all of the assets, liabilities and business primarily related to the publishing business of Tribune and its subsidiaries and ( y ) will 
distribute 98.5% of the outstanding shares of the Borrower’s common stock to Tribune’s shareholders and warrantholders (collectively, the “ 
Separation and Distribution ”);  

WHEREAS, in connection with the transactions contemplated by the Separation and Distribution Agreement, the Borrower will enter into 
( A ) this Agreement to borrow Initial Term Loans in an aggregate principal amount of $350,000,000, ( B ) the ABL Facility Agreement and 
( C ) the Letter of Credit Agreement; and  

WHEREAS, the proceeds of the Initial Term Loans made on the Closing Date hereunder will be ( i ) applied by the Borrower to pay a 
cash dividend to Tribune in connection with the Separation and Distribution (the “ Closing Dividend Payment ”), ( ii ) used to pay the fees, 
costs and expenses incurred in connection with the Transactions and (iii) used for the general corporate purposes of the Borrower and its 
Subsidiaries and for other purposes permitted hereunder.  

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

ARTICLE I  

DEFINITIONS AND ACCOUNTING TERMS  

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

“ ABL Agent ” means Bank of America, N.A., in its capacity as administrative agent and collateral agent under the ABL Facility 
Documents, or any successor administrative agent or collateral agent under the ABL Facility Documents.  



“ ABL Facility ” means the collective reference to the ABL Facility Agreement, any ABL Facility Documents, any notes and letters 
of credit issued pursuant thereto and any guarantee and collateral agreement, patent and trademark security agreement, mortgages, letter 
of credit applications and other guarantees, pledge agreements, security agreements and collateral documents, and other instruments and 
documents, executed and delivered pursuant to or in connection with any of the foregoing, in each case as the same may be amended, 
supplemented, waived or otherwise modified from time to time, or refunded, refinanced, restructured, replaced, renewed, repaid, 
increased or extended from time to time (whether in whole or in part, whether with the original agent and lenders or other agents and 
lenders or otherwise, and whether provided under the original ABL Facility Agreement or one or more other credit agreements, 
indentures or financing agreements or otherwise, unless such agreement, instrument or document expressly provides that it is not intended 
to be and is not an ABL Facility). Without limiting the generality of the foregoing, the term “ABL Facility” shall include any agreement 
( i ) changing the maturity of any Indebtedness incurred thereunder or contemplated thereby, ( ii ) adding Subsidiaries of the Borrower as 
additional borrowers or guarantors thereunder, ( iii ) increasing the amount of Indebtedness Incurred thereunder or available to be 
borrowed thereunder or ( iv ) otherwise altering the terms and conditions thereof.  

“ ABL Facility Agreement ” means the asset-based revolving credit agreement dated as of the date hereof, among the Borrower, 
certain Subsidiaries of the Borrower, Bank of America, N.A., as administrative agent, the lenders identified therein and the other parties 
thereto, as such agreement may be amended, supplemented, waived or otherwise modified from time to time, or refunded, refinanced, 
replaced, restructured, renewed, repaid, increased or extended from time to time (whether in whole or in part, whether with the original 
administrative agent and lenders or other agents and lenders or otherwise, and whether provided under the original ABL Facility 
Agreement or one or more other credit agreements or otherwise, unless such agreement, instrument or other document expressly provides 
that it is not intended to be and is not an ABL Facility Agreement).  

“ ABL Facility Documents ” means the “Loan Documents” as defined in the ABL Facility Agreement, as the same may be 
amended, supplemented, waived, otherwise modified, extended, renewed, refinanced or replaced from time to time.  

“ ABL Facility Obligations ” means the “Obligations” as defined in the ABL Facility Agreement.  

“ ABL Lenders ” means the “Lenders” as defined in the ABL Facility Agreement.  
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“ ABL Priority Collateral ” has the meaning specified in the ABL/Term Loan Intercreditor Agreement.  

“ ABL/Term Loan Intercreditor Agreement ” means an intercreditor agreement, dated as of the date hereof, among the Collateral 
Agent and the ABL Agent (in its capacity as collateral agent under the ABL Facility Documents), and the other “Agents” party thereto 
from time to time and acknowledged by certain of the Loan Parties, in substantially the form attached hereto as Exhibit L-1, as the same 
may be amended, supplemented, waived or otherwise modified from time to time in accordance with the terms hereof and thereof.  

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

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

“ Acceptance and Prepayment Notice ” means a written notice from the Borrower setting forth the Acceptable Discount pursuant to 
Section 2.05(a)(vi)(D)(b) substantially in the form of Exhibit P.  

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

“ Acquired EBITDA ” means, with respect to any Acquired Entity or Business or any Converted Restricted Subsidiary (any of the 
foregoing, a “ Pro Forma Entity ”) for any period, the amount for such period of Consolidated EBITDA of such Pro Forma Entity 
(determined as if references to the Borrower and its Restricted Subsidiaries in the definition of the term “Consolidated EBITDA” and in 
each definition embedded therein were references to such Pro Forma Entity and its Subsidiaries which will become Restricted 
Subsidiaries), all as determined on a consolidated basis for such Pro Forma Entity.  

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

“ Additional Lender ” has the meaning specified in Section 2.14(b).  

“ Administrative Agent ” means JPMCB, in its capacity as administrative agent under any of the Loan Documents, or any successor 
administrative agent permitted by the terms hereof.  

“ Administrative Agent’s Office ” means the Administrative Agent’s address and, as appropriate, account as set forth on 
Schedule 10.02, or such other address or account as the Administrative Agent may from time to time notify the Borrower and the 
Lenders.  
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“ Administrative Questionnaire ” means an Administrative Questionnaire in substantially the form of Exhibit E-3 or any other form 
approved by the Administrative Agent.  

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

“ Affiliate Lender ” means any Affiliate of the Borrower that becomes an assignee pursuant to Section 10.07 (other than any 
Subsidiaries of the Borrower).  

“ Affiliate Lender Assignment and Assumption ” has the meaning specified in Section 10.07(i)(i).  

“ Affiliate Transaction ” has the meaning specified in Section 7.08.  

“ Agent-Related Persons ” means each Agent, together with its Related Parties.  

“ Agents ” means, collectively, the Administrative Agent, the Collateral Agent, the Arrangers and the Co-Documentation Agents.  

“ Aggregate Commitments ” means the Commitments of all the Lenders.  

“ Agreement ” means this Term Loan Credit Agreement, as amended, supplemented, waived or otherwise modified from time to 
time.  

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

“ Applicable Rate ” means with respect to the Initial Term Loans, 4.75% per annum for Eurodollar Rate Loans, and 3.75% per 
annum for Base Rate Loans.  

“ Appropriate Lenders ” means, at any time, with respect to Loans of any Tranche, the Lenders of such Tranche.  

“ Approved Fund ” means any Fund that is administered, advised or managed by ( a ) a Lender, ( b ) an Affiliate of a Lender or 
( c ) an entity or an Affiliate of an entity that administers, advises or manages a Lender.  
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“ Arrangers ” means each of JPMS, DBSI, Merrill Lynch, CGMI and Barclays Bank PLC in their respective capacities as exclusive 
joint lead arrangers and bookrunners.  

“ Asset Swap Consideration ” has the meaning set forth in the definition of Asset Swap Transaction.  

“ Asset Swap Transaction ” means a substantially concurrent sale and purchase, or exchange, of any assets of the Borrower or any 
Restricted Subsidiary (including all of the Equity Interests of a Restricted Subsidiary) for Related Business Assets of another Person or 
group of affiliated Persons (including all of the Equity Interests of a Person or group of affiliated Persons all or a substantial portion of 
whose assets constitute Related Business Assets) received or acquired by the Borrower or such Restricted Subsidiary (as applicable) 
participating therein; provided that no greater than 10% of the aggregate consideration paid by or to the Borrower and such Restricted 
Subsidiary in connection with any such sale and purchase or exchange, may consist of cash or Cash Equivalents (“ Asset Swap 
Consideration ”) ( provided that, notwithstanding the foregoing, Asset Swap Consideration in excess of 10% of the aggregate 
consideration paid by or to the Borrower and such Restricted Subsidiary in connection with any such sale and purchase or exchange shall 
be permitted if ( x ) in the case of Asset Swap Consideration paid by the Borrower or any Restricted Subsidiary, the excess cash purchase 
or sale portion of such Asset Swap Transaction shall otherwise be permitted pursuant to Sections 7.02 hereof or ( y ) in the case of Asset 
Swap Consideration paid to the Borrower or any Restricted Subsidiary, the Net Cash Proceeds from such Asset Swap Transaction shall be 
applied to prepay Term Loans in accordance with Section 2.05(b)(ii); provided that (a) the Related Business Assets or other consideration 
received by the Borrower or any applicable Restricted Subsidiary in respect of such Asset Swap Transaction shall be in an amount at least 
equal to the Fair Market Value (on the date a legally binding commitment for such Asset Swap Transaction was entered into) of the 
applicable assets sold or exchanged or other consideration paid by the Borrower or such Restricted Subsidiary, (b) (other than with 
respect to any Asset Swap Transaction made pursuant to a legally binding commitment entered into when no Event of Default exists) no 
Event of Default will have occurred and be continuing or will result therefrom and (c) each applicable Loan Party and any newly created 
or acquired Restricted Subsidiary shall have complied with the requirements of Section 6.12 or made arrangements to comply with such 
Section 6.12 after the effectiveness of such Asset Swap Transaction within the time periods set forth in Section 6.12, as applicable.  
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“ Assignee Group ” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds 
managed by the same investment advisor.  

“ Assignment and Assumption ” means an Assignment and Assumption substantially in the form of Exhibit E-1, or otherwise in 
form and substance reasonably acceptable to the Administrative Agent.  

“ Audit Report and Opinion ” has the meaning specified in Section 6.01(a).  

“ Available Liquidity ” means, at any date, the sum of (i) the aggregate amount of Unrestricted Cash as of such date plus (ii) the 
aggregate amount available to be drawn under any Incremental Revolving Credit Facility and the ABL Facility Agreement (other than 
any availability under the ABL Facility Agreement attributable to any Qualified Cash Amount (as defined in the ABL Facility 
Agreement)).  

“ Bankruptcy Proceedings ” means the reorganization proceedings under Chapter 11 of the United States Bankruptcy Code in the 
United States Bankruptcy Court for the District of Delaware pursuant to which Tribune and certain of its Subsidiaries (including the 
Borrower and certain of its Subsidiaries) were debtors.  

“ Base Rate ” means, for any day, a fluctuating rate per annum equal to the highest of ( a ) the Federal Funds Rate plus 1/2 of 1%, 
( b ) the rate of interest in effect for such day as established from time to time by the Administrative Agent as its “prime rate” at its 
principal U.S. office and ( c ) the Eurodollar Rate for such day (or if such day is not a Business Day, the immediately preceding Business 
Day) plus 1%. The “prime rate” is a rate set by the Administrative Agent based upon various factors including the Administrative Agent’s 
costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which 
may be priced at, above, or below such announced rate. Any change in such prime rate established by the Administrative Agent shall take 
effect at the opening of business on the day such change is effective.  

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

“ Board of Directors ” means, for any Person, the board of directors or other governing body of such Person or, if such Person does 
not have such a board of directors or other governing body and is owned or managed by a single entity, the board of directors or other 
governing body of such entity, or, in either case, any committee thereof duly authorized to act on behalf of such board of directors or 
other governing body. Unless otherwise provided, “ Board of Directors ” means the Board of Directors of the Borrower.  
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“ Bona Fide Debt Funds ” means, with respect to any Person, any Affiliate of such Person that is primarily engaged in, or advises 
funds or other investment vehicles that are engaged in, making, purchasing, holding or otherwise investing in commercial loans, bonds 
and similar extensions of credit or securities in the ordinary course.  

“ Borrower ” has the meaning specified in the introductory paragraph to this Agreement. In the event the Borrower consummates 
any merger, amalgamation or consolidation in accordance with Section 7.04, the surviving Person in such merger, amalgamation or 
consolidation shall be deemed to be the “Borrower” for all purposes of this Agreement and the other Loan Documents.  

“ Borrower Audited Financial Statements ” means the audited combined balance sheet of the Borrower for the Fiscal Year ended 
December 29, 2013, and the related combined statements of cash flows, equity and comprehensive income for such Fiscal Year of the 
Borrower, including the notes thereto.  

“ Borrower Financial Statements ” means, collectively, ( i ) the Borrower Audited Financial Statements and ( ii ) the Borrower 
Quarterly Financial Statements.  

“ Borrower Materials ” has the meaning specified in Section 6.02.  

“ Borrower Notice ” has the meaning specified in the definition of Flood Insurance Requirements.  

“ Borrower Offer of Specified Discount Prepayment ” means the offer by the Borrower to make a voluntary prepayment of Term 
Loans at a specified discount to par pursuant to Section 2.05(a)(vi)(B).  

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

“ Borrower Quarterly Financial Statements ” has the meaning specified in Section 4.01(j)(a).  

“ Borrower Solicitation of Discount Range Prepayment Offers ” means the solicitation by the Borrower of offers for, and the 
corresponding acceptance by a Lender of a voluntary prepayment of Term Loans at a specified range at a discount to par pursuant to 
Section 2.05(a)(vi)(C).  

“ Borrowing ” means a Term Borrowing or an Incremental Revolving Credit Borrowing (if any), as the context may require.  
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“ Business Day ” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close 
under the Laws of, or are in fact closed in, the state where the Administrative Agent’s Office is located and, if such day relates to any 
Eurodollar Rate Loan, means any such day that is also a London Banking Day.  

“ Capital Expenditures ” means, for any period, the aggregate of, without duplication, ( a ) all expenditures (whether paid in cash or 
accrued as liabilities) by the Borrower and its Restricted Subsidiaries 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 its Restricted Subsidiaries and ( b ) all fixed asset additions financed through Capitalized Lease Obligations incurred by the 
Borrower and its Restricted Subsidiaries and recorded on the balance sheet in accordance with GAAP during such period; provided that 
the term “Capital Expenditures” shall not include:  

(i) expenditures made in connection with the replacement, substitution, restoration or repair of assets to the extent financed 
from insurance proceeds or compensation awards paid on account of a Casualty Event,  

(ii) the purchase price of equipment that is purchased simultaneously 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 such time,  

(iii) the purchase of plant, property or equipment to the extent financed with the proceeds of Dispositions,  

(iv) expenditures that constitute any part of Consolidated Lease Expense,  

(v) expenditures that are accounted for as capital expenditures by the Borrower or any Restricted Subsidiary of the Borrower 
and that actually are paid for by a Person other than the Borrower or any Restricted Subsidiary of the Borrower and for which 
neither the Borrower nor any Restricted Subsidiary of the Borrower has provided or is required to provide or incur, directly or 
indirectly, any consideration or obligation to such Person or any other Person (whether before, during or after such period, it being 
understood, however, that only the amount of expenditures actually provided or incurred by the Borrower or any Restricted 
Subsidiary of the Borrower in such period and not the amount required to be provided or incurred in any future period shall 
constitute “Capital Expenditures” in the applicable period),  
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(vi) the book value of any asset owned by the Borrower or any Restricted Subsidiary of the Borrower 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,  

(vii) any expenditures made as payment of the consideration for a Permitted Acquisition (or similar Investments), or  

(viii) any capitalized interest reflected as additions to property, plant or equipment in the consolidated balance sheet of the 
Borrower and its Restricted Subsidiaries.  

“ Capitalized Lease Obligations ” means, as applied to any Person, all obligations of such Person under leases of property that have 
been or should be, in accordance with GAAP, recorded as capitalized leases of such Person, in each case taken at the amount thereof 
accounted for as liabilities in accordance with GAAP; provided that any change in GAAP after the Closing Date will not cause any 
obligation that was not or would not have been a Capitalized Lease Obligation prior to such change to be deemed a Capitalized Lease 
Obligation following such change.  

“ Cash Equivalents ” means:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or 
instrumentality thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  

(c) securities issued by any state, commonwealth or territory of the United States of America or any political subdivision or 
taxing authority of any such state, commonwealth or territory or any public  
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instrumentality thereof or any political subdivision or taxing authority of any such state, commonwealth or territory or any public 
instrumentality thereof having maturities of not more than 12 months from the date of acquisition thereof and, at the time of 
acquisition, having one of the two highest ratings generally obtainable from either S&P or Moody’s (or, if at any time neither S&P 
nor Moody’s shall be rating such obligations, then from another nationally recognized rating service);  

(d) [Reserved];  

(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at 
the time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one 
year after the date of acquisition thereof issued by, any Lender, any ABL Lender, the L/C Facility Issuer, or any Affiliate of the 
foregoing or any bank having combined capital and surplus of not less than $500,000,000;  

(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses (b), 
(c) and (f) above entered into with any bank meeting the qualifications specified in clause (f) above or securities dealers of 
recognized national standing;  

(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000; 

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or 
more of the types of securities described in clauses (a) through (h) above; and  

(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States of 
America, other customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which 
such investment is made.  

“ Cash Management Agreement ” means any agreement to provide cash management or other banking product services (other than 
letters of credit under the ABL Facility Agreement), including treasury, depository, overdraft, credit, purchasing or debit card, electronic 
funds transfer and other cash management arrangements to any Loan Party.  
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“ Cash Management Bank ” means any Person that ( i ) at the time it enters into a Cash Management Agreement, is a Lender, ABL 
Lender or an Agent or an Affiliate of a Lender, ABL Lender or an Agent, or ( ii ) in the case of any Cash Management Agreement in 
effect on the Closing Date, is, as of the Closing Date, (or becomes within 30 days after the Closing Date) a Lender, ABL Lender or an 
Agent or an Affiliate of a Lender, ABL Lender or an Agent and a party to a Cash Management Agreement, in each case, in its capacity as 
a party to such Cash Management Agreement.  

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

“ CERCLA ” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980.  

“ CERCLIS ” means the Comprehensive Environmental Response, Compensation, and Liability Information System maintained by 
the U.S. Environmental Protection Agency.  

“ CGMI ” means Citigroup Global Markets Inc.  

“ Change of Control ” means: the earliest to occur of: ( a ) any “Person” or “group” (as such terms are used in Sections 13(d) and 14
(d) of the Securities Exchange Act of 1934, as amended) other than the Permitted Holders shall become beneficial owner, directly or 
indirectly, of more than the greater of ( x ) 35% of the then outstanding voting stock of ( i ) so long as the Borrower is a Subsidiary of any 
Parent Holding Company, the Relevant Parent Entity or ( ii ) if the Borrower is not a Subsidiary of any Parent Holding Company, the 
Borrower and ( y ) the percentage of such outstanding voting stock beneficially owned, directly or indirectly, by the Permitted Holders at 
such time of ( i ) so long as the Borrower is a Subsidiary of any Parent Holding Company, the Relevant Parent Entity or ( ii ) if the 
Borrower is not a Subsidiary of any Parent Holding Company, the Borrower; ( b ) a “change of control” (or any similar event) shall occur 
under ( i ) the ABL Facility Agreement or ( ii ) any Junior Financing or debt securities of the Borrower or any of its Restricted 
Subsidiaries, in each case in an aggregate outstanding principal amount in excess of the Threshold Amount; and ( c ) so long as the 
Borrower is a Subsidiary of any Parent Holding Company, such Parent Holding Company shall cease to own, directly or indirectly, 100% 
of the Equity Interests of the Borrower.  
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“ Closing Date ” means the first date all the conditions precedent in Section 4.01 are satisfied or waived in accordance with such 
Section 4.01 and the initial Loans are advanced.  

“ Closing Dividend Payment ” has the meaning specified in the recitals to this Agreement.  

“ Code ” means the U.S. Internal Revenue Code of 1986, as amended from time to time.  

“ Co-Documentation Agents ” means each of DBSI, Merrill Lynch, CGMI and Barclays Bank PLC.  

“ Collateral ” means all of the property and assets of the Loan Parties, now owned or hereafter acquired, upon which a Lien is 
purported to be granted by any Collateral Document.  

“ Collateral Agent ” means JPMCB, in its capacity as collateral agent under any of the Loan Documents, or any successor collateral 
agent permitted by the terms hereof.  

“ Collateral Documents ” means, collectively, the Security Agreement, the Pledge Agreement, the Intellectual Property Security 
Agreements, security agreements, pledge agreements, Mortgages, or other similar agreements delivered to the Administrative Agent and 
the Lenders pursuant to Section 6.12 or 6.16, and each of the other agreements, instruments or documents that creates or purports to 
create a Lien in favor of the Collateral Agent for the benefit of the Secured Parties, in each case, as amended supplemented, waived or 
otherwise modified from time to time.  

“ Collateral Representative ” has the meaning assigned to such term in the Security Agreement.  

“ Commitment ” means a Term Commitment or an Incremental Commitment (if any), as the context may require.  

“ Committed Loan Notice ” means a notice of ( a ) a Term Borrowing, ( b ) an Incremental Revolving Credit Borrowing, ( c ) a 
conversion of Loans from one Type to the other or ( d ) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(a), which, if in 
writing, shall be substantially in the form of Exhibit A.  
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“ Compliance Certificate ” means a certificate substantially in the form of Exhibit D or such other form as may be agreed between 
the Borrower and the Administrative Agent.  

“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however 
denominated) or that are franchise Taxes or branch profits Taxes.  

“ Consolidated EBITDA ” means for any period:  

(a) Consolidated Net Income for such period; plus  

(b) without duplication, the sum of the following items (to the extent deducted in the computation of Consolidated Net Income for 
such period or, in the case of amounts pursuant to clauses (vi), (xv), (xviii), (xix), (xx) or (xxi) below, to the extent not included in 
Consolidated Net Income):  

(i) depreciation expense,  

(ii) amortization (including amortization of intangible assets and properties),  

(iii) Consolidated Interest Expense and, to the extent not reflected in such Consolidated Interest Expense, any losses on Swap 
Obligations or other derivative instruments entered into for the purpose of hedging interest rate risk, net of (A) interest income 
(other than income attributable to leases) and (B) gains on such Swap Obligations or derivative instruments, and bank and letter of 
credit fees and costs of surety bonds in connection with financing activities,  

(iv) provision for all taxes (whether paid, estimated or accrued) based on income, profits or capital (including penalties and 
interest, if any),  

(v) any extraordinary losses,  

(vi) any cash dividends or distributions actually received from any Person accounted for by the Borrower or any of its 
Subsidiaries on the equity or cost method,  

(vii) Non-Cash Charges,  

(viii) [ Reserved ] ,  

(ix) [ Reserved ] ,  
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(x) unusual or non-recurring charges (including any unusual or non-recurring operating expenses directly attributable to the 
implementation of cost savings initiatives), severance costs, relocation costs, integration and facilities’ opening costs, signing costs, 
retention or completion bonuses, transition costs, costs related to closure/consolidation of facilities, costs associated with tax 
projects/audits and costs consisting of professional, consulting or other fees relating to any of the foregoing,  

(xi) any fees and costs associated with the Bankruptcy Proceedings incurred by the Borrower and its Restricted Subsidiaries,  

(xii) actual net losses resulting from discontinued operations (but if such operations are classified as discontinued due to the 
fact that they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually 
disposed of),  

(xiii) any fees, expenses or charges (other than depreciation or amortization expense as described in the preceding clauses 
(i) and (ii)) related to any completed or proposed issuance of Equity Interests, investment, acquisition, disposition or recapitalization 
permitted hereunder or the incurrence, modification or repayment of Indebtedness permitted to be incurred by this Agreement 
(including a Permitted Refinancing thereof) (in each case, including any such transaction consummated prior to the Closing Date 
and whether or not any such transactions is successful), including such fees, expenses or charges related to the Obligations and the 
ABL Facility Obligations, and any amendment or other modification of the Obligations, the ABL Facility Obligations or other 
Indebtedness,  

(xiv) business optimization expenses, special items, acquisition and disposition-related expenses and other restructuring 
charges, accruals or reserves (which, for the avoidance of doubt, shall include the effect of inventory optimization programs, plant 
closure, facility consolidations, retention, severance, systems establishment costs and excess pension charges); provided that 
( A ) with respect to each business optimization expense or other restructuring charge or reserve, a Responsible Officer of the 
Borrower shall have delivered to the Administrative Agent an officers’ certificate specifying and quantifying such expense, charge 
or reserve and ( B ) the aggregate amount of business optimization expenses, special items, acquisition and disposition-related 
expenses and other restructuring charges, accruals or reserves included in Consolidated EBITDA pursuant to this paragraph (b)(xiv) 
during any Test Period shall not exceed, together with the aggregate amount of “run rate” costs savings, operating expense 
reductions, special items and other operating improvements and synergies included in Consolidated EBITDA for such Test Period 
pursuant to  
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paragraph (b)(xv) of this definition, 25% of Consolidated EBITDA for such Test Period, calculated after giving effect to any 
adjustment pursuant to this paragraph (b)(xiv) and paragraph (b)(xv),  

(xv) the amount of “run rate” cost savings, operating expense reductions, special items and other operating improvements and 
synergies reasonably projected by the Borrower in good faith to be realized in connection with the Transactions or the 
implementation of an operational initiative (including the termination, abandonment or discontinuance of operations and product 
lines or in connection with an acquisition or disposition) after the Closing Date (calculated on a Pro Forma Basis as though such 
cost savings, operating expense reductions, other operating improvements and synergies had been realized on the first day of such 
period), net of the amount of actual benefits realized during such period from such actions; provided that in connection with any 
determination of Consolidated EBITDA ( A ) a duly completed certificate signed by a Responsible Officer of the Borrower shall be 
delivered to the Administrative Agent promptly after the date on which Consolidated EBITDA is so determined, certifying that 
( x ) such cost savings, operating expense reductions, other operating improvements and synergies are reasonably identifiable and 
factually supportable in the reasonable good faith judgment of the Borrower, and ( y ) such actions are to be taken within ( I ) in the 
case of any such cost savings, operating expense reductions, other operating improvements and synergies in connection with the 
Transactions, 18 months after the Closing Date and ( II ) in all other cases, 18 months after the implementation of the operational 
initiative, which is expected to result in such cost savings, expense reductions, other operating improvements or synergies, ( B ) no 
cost savings, operating expense reductions and synergies shall be added pursuant to this clause (xv) to the extent duplicative of any 
expenses or charges otherwise added back to Consolidated EBITDA, whether through a Pro Forma Adjustment or otherwise, for 
such period and (C) the aggregate amount of “run rate” costs savings, operating expense reductions, special items and other 
operating improvements and synergies included in Consolidated EBITDA pursuant to this paragraph (b)(xv) during any Test Period 
shall not exceed, together with the aggregate amount of business optimization expenses, special items, acquisition and disposition-
related expenses and other restructuring charges, accruals or reserves included in Consolidated EBITDA for such Test Period 
pursuant to paragraph (b)(xiv) of this definition, 25% of Consolidated EBITDA for such Test Period, calculated after giving effect 
to any adjustment pursuant to paragraph (b)(xiv) and this paragraph (b)(xv),  
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(xvi) any non-cash loss attributable to the mark-to-market movement in the valuation of Swap Obligations (to the extent the 
cash impact resulting from such loss has not been realized) or other derivative instruments pursuant to Accounting Standards 
Codification 815,  

(xvii) any loss for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other derivative 
instruments,  

(xviii) any gain relating to Swap Obligations associated with transactions realized in the current period that has been reflected 
in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA in such period pursuant to clause (c)(vi) 
below,  

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

(xx) any expenses, charges or losses that are covered by indemnification or other reimbursement provisions in connection 
with any Investment, acquisition or any sale, conveyance, transfer or other Disposition of assets permitted under this Agreement, to 
the extent actually reimbursed, or, so long as the Borrower has received notification from the applicable counterparty or carrier that 
it intends to indemnify or reimburse such expenses, charges or losses and that there exists reasonable evidence that such amount 
will in fact be reimbursed by the insurer and only to the extent that such amount is ( A ) not denied by the applicable carrier in 
writing within 180 days and ( B ) in fact reimbursed within 365 days of the date of such evidence (with a deduction for any amount 
so added back to the extent not so reimbursed within such 365 days), such expenses, charges or losses,  

(xxi) to the extent covered by insurance and actually reimbursed, or, so long as the Borrower has made a determination that 
there exists reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount 
is ( A ) not denied by the applicable carrier in writing within 180 days and ( B ) in fact reimbursed within 365 days of the date of 
such evidence (with a deduction for any amount so added back to the extent not so reimbursed within such 365 days), expenses, 
charges or losses with respect to liability or casualty event or business interruption, and  
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(xxii) Transaction Costs,  

less  

(c) without duplication, the sum of the following items (to the extent included in the computation of Consolidated Net Income for 
such period):  

(i) any extraordinary, unusual or non-recurring gains,  

(ii) whether or not recurring, non-cash credits and gains resulting from non-operating items (excluding any such non-cash 
amount in respect of which cash or other assets were received in a prior period or will be received in a future period or which 
represents the reversal of an accrual or cash reserve for anticipated cash charges in any prior period);  

(iii) the income (or deficit) of any Person accounted for by the Borrower or any of its Subsidiaries on the equity or cost 
method,  

(iv) [ Reserved],  

(v) actual net gains resulting from discontinued operations (but if such operations are classified as discontinued due to the fact 
that they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually 
disposed of),  

(vi) any non-cash gain attributable to the mark-to-market movement in the valuation of Swap Obligations (to the extent the 
cash impact resulting from such gain has not been realized) or other derivative instruments pursuant to Accounting Standards 
Codification 815,  

(vii) any income for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other derivative 
instruments, and  

(viii) any loss relating to Swap Obligations associated with transactions realized in the current period that has been reflected in 
Consolidated Net Income in prior periods and excluded from Consolidated EBITDA pursuant to clause (b)(xvi) above,  

in each case, as determined on a consolidated basis for the Borrower and its Restricted Subsidiaries; provided that,  

(i) to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated EBITDA, without 
duplication, any net unrealized gains and losses relating to mark-to-market of amounts denominated in foreign currencies resulting 
from the application of FASB ASC 830,  
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(ii) there shall be included in determining Consolidated EBITDA for any period, without duplication, ( A ) the Acquired 
EBITDA of any Person, property, business or asset acquired by the Borrower or any Restricted Subsidiary of the Borrower during 
such period (other than any Unrestricted Subsidiary) to the extent not subsequently sold, transferred or otherwise disposed of (but 
not including the Acquired EBITDA of any related Person, property, business or assets to the extent not so acquired) (each such 
Person, property, business or asset acquired, including 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 
Acquired EBITDA of such Pro Forma Entity for such period (including the portion thereof occurring prior to such acquisition or 
conversion) determined on a historical Pro Forma Basis and ( B ) an adjustment equal to the amount of the Pro Forma Adjustment 
for such period (including the portion thereof occurring prior to such acquisition or conversion), and  

(iii) there shall be excluded in determining Consolidated EBITDA for any period the Disposed EBITDA of any Person, 
property, business or asset (other than any Unrestricted Subsidiary) sold, transferred or otherwise disposed of, closed or classified as 
discontinued operations (but if operations are classified as discontinued due to the fact that they are subject to an agreement to 
dispose of such operations, only when and to the extent such operations are actually disposed of) by the Borrower or any Restricted 
Subsidiary of the Borrower during such period (each such Person, property, business or asset so sold, transferred or otherwise 
disposed of, closed or classified, a “ Sold Entity or Business ”), and the Disposed EBITDA of any Restricted Subsidiary of the 
Borrower that is converted into an Unrestricted Subsidiary during such period (each, a “ Converted Unrestricted Subsidiary ”), in 
each case based on the Disposed EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary for such period 
(including the portion thereof occurring prior to such sale, transfer, disposition, closure, classification or conversion) determined on 
a historical Pro Forma Basis.  

“ Consolidated Interest Expense ” means for any period, the amount of interest expense, both expensed and capitalized (including 
the interest component attributable to Capitalized Lease Obligations), of the Borrower and its Restricted  
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Subsidiaries for such period on the aggregate principal amount of their Indebtedness determined on a consolidated basis in accordance 
with GAAP, after giving effect to any payments, if any, made (less any payments, if any, received) pursuant to obligations under Swap 
Contracts with respect to such Indebtedness but excluding non-cash deferred financing costs (other than for purposes of the definition of 
the term “Consolidated EBITDA”).  

“ Consolidated Lease Expense ” means, for any period, all rental expenses of the Borrower and the Restricted Subsidiaries during 
such period under operating leases for real or personal property (including in connection with Permitted 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 Transaction and pursuant to a Permitted Acquisition (or similar Investment) or 
Asset Swap Transaction to the extent that such rental expenses relate to operating leases ( i ) in effect at the time of (and immediately 
prior to) such acquisition and ( ii ) related to periods prior to such acquisition, ( c ) Capitalized Lease Obligations, all as determined on a 
consolidated basis in accordance with GAAP and ( d ) any one time effects at the time of applying purchase accounting.  

“ Consolidated Net Income ” means for any period, the consolidated net income (or loss) of the Borrower and its Restricted 
Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP; provided that there shall be excluded (to the 
extent otherwise included therein), without duplication, ( a ) the income (or deficit) of any Person accrued prior to the date it becomes a 
Restricted Subsidiary or is merged into or consolidated with the Borrower or any of its Restricted Subsidiaries, ( b ) for purposes of the 
definition of “Excess Cash Flow” (including, without limitation, the use thereof in the definition of “Cumulative Credit”), the 
undistributed earnings of any Restricted Subsidiary (other than a Guarantor) to the extent that the declaration or payment of dividends or 
similar distributions by such Restricted Subsidiary is not at the time permitted by the terms of any Contractual Obligation (other than 
under any Loan Document or any ABL Facility Document) or applicable Law with respect to such Restricted Subsidiary, ( c ) the 
cumulative effect of a change in accounting principles during such period to the extent included in Consolidated Net Income and 
( d ) accruals and reserves that are established or adjusted as a result of the Transactions in accordance with GAAP or changes as a result 
of the adoption or modification of accounting policies during such period.  

“ Consolidated Total Assets ” means, the consolidated total assets of the Borrower and its Restricted Subsidiaries as set forth on the 
consolidated balance  
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sheet of the Borrower as of the most recently ended Test Period; provided that, at all times prior to the first delivery of financial 
statements pursuant to Section 6.01(a) or (b), this definition shall be applied based on the pro forma combined balance sheet of the 
Borrower for the Fiscal Quarter ended March 30, 2014.  

“ Consolidated Total Net Debt ” means, as of any date of determination, ( a ) the aggregate principal amount of indebtedness of the 
Borrower and its Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but 
excluding the effects of any discounting of indebtedness resulting from the application of purchase accounting in connection with any 
Permitted Acquisition or similar Investment), consisting of indebtedness for borrowed money, obligations in respect of all drawn and 
unreimbursed letters of credit, Capitalized Lease Obligations, purchase money Indebtedness and debt obligations evidenced by 
promissory notes or similar instruments, minus ( b ) the aggregate amount of Unrestricted Cash as of such date.  

“ Consolidated Total Net Debt to Consolidated EBITDA Ratio ” means, as of any date of determination, the ratio of 
( a ) Consolidated Total Net Debt as of the date of determination to ( b ) Consolidated EBITDA for the applicable Test Period.  

“ Consolidated Total Secured Net Debt ” means, as of any date of determination, ( a ) an amount equal to Consolidated Total Net 
Debt (without regard to clause (b) of the definition thereof) as of such date that is secured by Liens on the Collateral (other than (i) Liens 
that are junior or subordinated to the Liens on all of the Collateral (including the Liens on the ABL Priority Collateral) securing the 
Obligations and (ii) Liens on Collateral consisting of property or assets held in defeasance or deposited in trust for redemption, 
repayment, retirement, satisfaction, discharge or defeasance or similar arrangement for the benefit of the indebtedness secured thereby) as 
of such date, minus ( b ) the aggregate amount of Unrestricted Cash as of such date.  

“ Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio ” means, as of any date of determination, the ratio of 
( a ) Consolidated Total Secured Net Debt as of the date of determination to ( b ) Consolidated EBITDA for the applicable Test Period.  

“ Consolidated Working Capital ” means, at any date, the excess of ( a ) the sum of all amounts (other than 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 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 on such date, 
including deferred  
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revenue but excluding, without duplication, to the extent otherwise included therein, ( i ) the current portion of any Funded Debt, ( ii ) all 
Indebtedness under Incremental Revolving Credit Facilities (if any), the ABL Facility Agreement or any other revolving facilities 
available to the Borrower or any of its Restricted Subsidiaries, ( iii ) the current portion of interest, ( iv ) the current portion of current and 
deferred income taxes, ( v ) Non-Cash Compensation Liabilities, ( 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 and ( vii ) the effects from applying 
purchase accounting.  

“ Contractual Obligation ” means, 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.  

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

“ Control Investment Affiliate ” means, as to any Person, any other Person that ( a ) directly or indirectly, is in Control of, is 
Controlled by, or is under common Control with, such Person and ( b ) is organized by such Person primarily for the purpose of making 
equity investments in one or more companies.  

“ Converted Restricted Subsidiary ” has the meaning provided in the definition of the term “Consolidated EBITDA.”  

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

“ Credit Extension ” means a Borrowing.  

“ Cumulative Credit ” means, at any date, an amount, not less than zero in the aggregate, determined on a cumulative basis equal to: 

(a) $20,000,000, plus  

(b) the Retained ECF Amount, plus  

(c) the Net Cash Proceeds of any Permitted Equity Issuance after the Closing Date (other than Excluded Contributions and 
equity contributed to incur Indebtedness pursuant to Section 7.03(u), but including issuances of Indebtedness or Disqualified Equity 
Issuances after  
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the Closing Date which shall have been subsequently exchanged for or converted into Permitted Equity Issuances) at such time Not 
Otherwise Applied, plus  

(d) in the event that all or a portion of the Cumulative Credit has been applied to make an Investment pursuant to Section 7.02
(s) in connection with the designation of a Restricted Subsidiary as an Unrestricted Subsidiary, the acquisition of Equity Interests of 
an Unrestricted Subsidiary or any other Investment, an amount equal to the aggregate amount received by the Borrower or any 
Restricted Subsidiary in cash and Cash Equivalents from: ( i ) the sale (other than to the Borrower or any Restricted Subsidiary) of 
any such Equity Interests of any such Unrestricted Subsidiary or any such Investment, ( ii ) any dividend or other distribution by 
any such Unrestricted Subsidiary or received in respect of any such Investment or ( iii ) returns of principal, repayments and similar 
payments by any such Unrestricted Subsidiary or received in respect of any such Investment, in each subclause of this clause (d), 
solely to the extent not included in the determination of clause (b) above, plus  

(e) in the event that all or a portion of the Cumulative Credit has been applied to make an Investment pursuant to Section 7.02
(s) in connection with the designation of a Restricted Subsidiary as an Unrestricted Subsidiary and such Unrestricted Subsidiary is 
thereafter redesignated as a Restricted Subsidiary or is merged, consolidated or amalgamated with or into, or transfers or conveys its 
assets to, or is liquidated into, the Borrower or any Restricted Subsidiary, an amount equal to the Fair Market Value of the 
Investments of the Borrower and the Restricted Subsidiaries in such Unrestricted Subsidiary at the time of such redesignation, 
combination or transfer (or of the assets transferred or conveyed, as applicable), plus  

(f) any Casualty Event the Net Cash Proceeds of which, together with the aggregate amount of Net Cash Proceeds of all other 
Casualty Events, are less than $10,000,000, received by the Borrower or any of its Restricted Subsidiaries, in each case since the 
Closing Date, plus  

(g) any Declined Amount,  

as such amount may be reduced from time to time to the extent that all or a portion of the Cumulative Credit is applied to make 
Investments pursuant to Section 7.02(s), Restricted Payments pursuant to Section 7.06(f) or prepayments, redemptions, purchase, 
defeasance or other satisfaction of Junior Financing pursuant to Section 7.12(a)(i).  

   
22  



“ DBSI ” means Deutsche Bank Securities Inc.  

“ Debt Fund Affiliate ” means any Affiliate Lender (other than the Borrower and its Subsidiaries) that is primarily engaged in, or 
advises funds or other investment vehicles that are engaged in, making, purchasing, holding or otherwise investing in commercial loans, 
bonds and similar extensions of credit or securities in the ordinary course, so long as any such Affiliate Lender is managed as to day-to-
day investment decisions with respect to the Term Loans (but excluding, for the avoidance of doubt, as to strategic direction and similar 
matters) independently from any controlling Affiliate of the Borrower which directly holds equity interests of the Borrower or any Parent 
Holding Company.  

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

“ Declined Amounts ” means, the sum of ( x ) Term Loan Declined Amounts and ( y ) the amount of Excess Cash Flow and Net 
Cash Proceeds of any Relevant Transactions offered (to the extent the Borrower or any Restricted Subsidiary is required by the terms 
thereof) to prepay, repay or purchase other Indebtedness that is secured by the Term Loan Priority Collateral on a pari passu basis with 
the Obligations which the holders of such Indebtedness decline to accept pursuant to terms equivalent to Section 2.05(c); provided that 
such amount shall not exceed, in the case of Excess Cash Flow, the Pari Passu ECF Amount for the applicable Fiscal Year, and in the 
case of any Relevant Transaction, the Pari Passu Disposition Amount in respect of such Relevant Transaction.  

“ Declining Lender ” has the meaning specified in Section 2.05(c).  

“ Default ” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of 
time, or both, would be an Event of Default.  

“ Default Rate ” means an interest rate equal to (after as well as before judgment), ( a ) with respect to any overdue principal, the 
applicable interest rate plus 2.00% per annum ( provided that with respect to Eurodollar Rate Loans, the determination of the applicable 
interest rate is subject to Section 2.02(c) to the extent that Eurodollar Rate Loans may not be converted to, or continued as, Eurodollar 
Rate Loans, pursuant thereto) and ( b ) with respect to any other overdue amount, including overdue interest, the interest rate applicable to 
Base Rate Loans that are Term Loans plus 2.00% per annum, in each case, to the fullest extent permitted by applicable Laws.  
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“ Defaulting Lender ” means any Lender or Agent that has, or has a direct or indirect parent company that has, ( i ) become the 
subject of a proceeding under any Debtor Relief Law, ( ii ) had a receiver, conservator, trustee, administrator, assignee for the benefit of 
creditors or similar Person charged with reorganization or liquidation of its business or a custodian appointed for it or ( iii ) taken any 
action in furtherance of, or indicated its consent to, approval of or acquiescence in any such proceeding or appointment; provided that no 
Lender shall be a Defaulting Lender solely by virtue of ( x ) the ownership or acquisition by a Governmental Authority of any equity 
interest in that Lender or any direct or indirect parent company thereof so long as such ownership interest does not result in or provide 
such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of 
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts 
or agreements made with such Lender or ( y ) the occurrence of any of the events described in clause (i), (ii) or (iii) of this definition 
which in each case has been dismissed or terminated prior to the date of this Agreement.  

“ Designated Non-Cash Consideration ” means the Fair Market Value (with the Fair Market Value of each item of Designated Non-
Cash Consideration being measured on the earliest of ( i ) the date a legally binding commitment for the relevant Disposition (or, if later, 
for the payment of such item) was entered into and ( ii ) if no legally binding commitment was entered into, the date of such Disposition, 
in each case without giving effect to subsequent changes in value) of non-cash consideration received by the Borrower or any Restricted 
Subsidiary in connection with a Disposition made pursuant to Section 7.05(s) that is designated as “Designated Non-Cash Consideration” 
on the date received pursuant to a certificate of a Responsible Officer of the Borrower setting forth the basis of such Fair Market Value 
(with the amount of Designated Non-Cash Consideration in respect of any Disposition being reduced for purposes of Section 7.05(s) to 
the extent the Borrower or any Restricted Subsidiary converts the same to cash or Cash Equivalents within 180 days following the closing 
of the applicable Disposition).  

“ Designation Date ” has the meaning specified in Section 2.15(f).  

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

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

“ Discount Range Prepayment Amount ” has the meaning specified in Section 2.05(a)(vi)(C)(a).  
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“ Discount Range Prepayment Notice ” means a written notice of the Borrower Solicitation of Discount Range Prepayment Offers 
made pursuant to Section 2.05(a)(vi) substantially in the form of Exhibit Q.  

“ Discount Range Prepayment Offer ” means the irrevocable written offer by a Lender, substantially in the form of Exhibit R, 
submitted in response to an invitation to submit offers following the Administrative Agent’s receipt of a Discount Range Prepayment 
Notice.  

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

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

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

“ Discounted Prepayment Effective Date ” in the case of a Borrower Offer of Specified Discount Prepayment or Borrower 
Solicitation of Discount Range Prepayment Offers, five Business Days following the receipt by each relevant Lender of notice from the 
Administrative Agent in accordance with Section 2.05(a)(vi)(B), Section 2.05(a)(vi)(C) or Section 2.05(a)(vi)(D), as applicable unless a 
shorter period is agreed to between the Borrower and the Administrative Agent.  

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

“ Disinterested Directors ” means, with respect to any Affiliate Transaction, one or more members of the Board of Directors of the 
Borrower, or one or more members of the Board of Directors of a Parent Holding Company, having no material direct or indirect 
financial interest in or with respect to such Affiliate Transaction. A member of any such Board of Directors shall not be deemed to have 
such a financial interest by reason of such member’s holding capital stock of the Borrower or any Parent Holding Company or any 
options, warrants or other rights in respect of such capital stock.  

“ Disposed EBITDA ” means, 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 its Restricted Subsidiaries in the definition of the term “Consolidated EBITDA” (and in the component 
financial definitions used therein) were references to such Sold  

   
25  



Entity or Business and its Subsidiaries or to Converted Unrestricted Subsidiary and its Subsidiaries), all as determined on a consolidated 
basis for such Sold Entity or Business.  

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

“ Disqualified Equity Interests ” means any Equity Interest which, by its terms (or by the terms of any security or other Equity 
Interests into which it is convertible or for which it is exchangeable), or upon the happening of any event or condition ( a ) matures or is 
mandatorily redeemable (other than solely for Equity Interests that are not Disqualified Equity Interests), pursuant to a sinking fund 
obligation or otherwise (except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the 
occurrence of a change of control or asset sale event shall be subject to the prior repayment in full of the Loans and all other Obligations 
that are accrued and payable), ( b ) is redeemable at the option of the holder thereof (except as a result of a change of control or asset sale 
so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior 
repayment in full of the Loans and all other Obligations that are accrued and payable), in whole or in part, ( c ) provides for the scheduled 
payments of dividends in cash or ( d ) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that 
would constitute Disqualified Equity Interests, in each case, prior to the date that is 91 days after the Latest Term Loan Maturity Date in 
effect at the time of issuance of such Equity Interests; provided that if such Equity Interests are issued pursuant to a plan for the benefit of 
officers, directors, employees, consultants or independent contractors of any Parent Holding Company, the Borrower or any Restricted 
Subsidiary or by any such plan to any such Person, such Equity Interests shall not constitute Disqualified Equity Interests solely because 
they may be required to be repurchased by the Borrower or a Restricted Subsidiary or any other Person in order to satisfy applicable 
statutory or regulatory obligations or as a result of such Person’s termination, death or disability.  

“ Disqualified Lender ” has the meaning specified in Section 10.07(b)(v).  

“ Dollar ” and “ $ ” mean lawful money of the United States.  
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“ Domestic Subsidiary ” means any Subsidiary of the Borrower that is not ( a ) a Foreign Subsidiary or ( b ) a FSHCO.  

“ ECF Percentage ” means 50%; provided that the ECF Percentage with respect to any Fiscal Year shall be reduced to ( x ) 25% if 
the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio as of the last day of such Fiscal Year is less than or equal to 
1.25:1.00 and ( y ) 0% if the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio as of the last day of such Fiscal Year 
is less than or equal to 0.75:1.00.  

“ Eligible Assignee ” means any Person that meets the requirements to be an assignee under Section 10.07(b) (subject to receipt of 
such consents, if any, as may be required for the assignment of the applicable Loan to such Person under Section 10.07(b)(iii)).  

“ Environmental Laws ” means any and all federal, state, local or municipal and foreign statutes, laws, including applicable 
common law, regulations, ordinances, rules, judgments, orders, decrees, permits, licenses or governmental restrictions, agreements or 
requirements relating to pollution, the protection of the environment or human health and safety, the release of Hazardous Materials into 
the environment or human exposure to Hazardous Materials, including those related to hazardous materials, substances or wastes, air 
emissions and discharges to public pollution control systems.  

“ Environmental Liability ” means any liability, contingent or otherwise (including any liability for damages, costs of 
environmental remediation, monitoring or oversight by a Governmental Authority, fines, penalties or indemnities), of or relating to any 
Loan Party or any of their respective Subsidiaries directly or indirectly resulting from or based upon ( a ) any Environmental Law, 
( b ) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, ( c ) human exposure to any 
Hazardous Materials, ( d ) the release or threatened release of any Hazardous Materials into the environment or ( e ) any contract, 
agreement or other binding consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the 
foregoing.  

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

“ Equity Interests ” means, with respect to any Person, all of the shares, interests, rights, participations or other equivalents 
(however designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or 
other rights for the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities). 
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“ Equity Issuance ” means any issuance for cash by any Person to any other Person of ( a ) its Equity Interests, ( b ) any of its Equity 
Interests pursuant to the exercise of options or warrants, ( c ) any of its Equity Interests pursuant to the conversion of any debt securities 
to equity or ( d ) any options or warrants relating to its Equity Interests.  

“ ERISA ” means the Employee Retirement Income Security Act of 1974, and the rules and regulations thereunder, each as 
amended or modified from time to time.  

“ ERISA Affiliate ” means any Person who together with any Loan Party is treated as a single employer within the meaning of 
Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the 
Code).  

“ ERISA Event ” means ( a ) a Reportable Event with respect to a Plan; ( b ) the withdrawal of any Loan Party or any ERISA 
Affiliate from a Plan subject to Section 4063 of ERISA during a plan year in which such entity was a “substantial employer” (as defined 
in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; ( c ) a 
complete or partial withdrawal by any Loan Party or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer 
Plan is in reorganization (within the meaning of Section 4241 of ERISA) or insolvent (within the meaning of Section 4245 of ERISA); 
( d ) the filing of a notice of intent to terminate or the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of 
ERISA, respectively (other than a standard termination), ( e ) the institution by the PBGC of proceedings to terminate a Plan or 
Multiemployer Plan; ( f ) the imposition of any liability under Sections 4062, 4063, 4064, 4069, 4201 or 4204 upon any Loan Party or 
any ERISA Affiliate; ( g ) the conditions for the imposition of a lien under Section 430(k) of the Code or Section 303(k) of ERISA shall 
have been met with respect to any Plan; or ( h ) any other similar event or condition with respect to a Plan or Multiemployer Plan that 
could reasonably be expected to result in material liability of the Borrower or any Subsidiary.  

“ Eurodollar Rate ” means:  

(a) for any Interest Period with respect to a Eurodollar Rate Loan, a rate per annum determined by the Administrative Agent 
pursuant to the following formula:  
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  Eurodollar Base Rate   
Eurodollar Rate = 1.00 –  Eurodollar Reserve Percentage   



where,  

“ Eurodollar Base Rate ” means, for purposes of clause (a) of this definition, the rate per annum equal to ( i ) ICE LIBOR, as 
published by Reuters (or such other commercially available source providing quotations of ICE LIBOR as may be designated by the 
Administrative Agent from time to time and as consented to by the Borrower (such consent not to be unreasonably withheld)) at 
approximately 11:00 a.m., London time, two London Banking Days prior to the commencement of such Interest Period, for Dollar 
deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period; provided that, for purposes of 
this clause (i), if ICE LIBOR shall be less than zero, such rate shall be deemed to be zero or ( ii ) if ICE LIBOR is not available for such 
Interest Period, the Interpolated ICE LIBOR; provided that, for purposes of this clause (ii), if Interpolated ICE LIBOR shall be less than 
zero, such rate shall be deemed to be zero and ( b ) for any interest calculation with respect to a Base Rate Loan on any date, a rate per 
annum determined by the Administrative Agent pursuant to the following formula:  

   

where,  

“ Eurodollar Base Rate ” means, for purposes of clause (b) of this definition, the rate per annum as of such date equal to ( i ) ICE 
LIBOR, as published by Reuters (or such other commercially available source providing quotations of ICE LIBOR as may be designated 
by the Administrative Agent from time to time and as consented to by the Borrower (such consent not to be unreasonably withheld)) at 
approximately 11:00 a.m., London time, two London Banking Days prior to such date, for Dollar deposits with a term of one month 
commencing on that day; provided that, for purposes of this clause (i), if ICE LIBOR shall be less than zero, such rate shall be deemed to 
be zero or ( ii ) if ICE LIBOR is not available for such Interest Period, the Interpolated ICE LIBOR; provided that, for purposes of this 
clause (ii), if Interpolated ICE LIBOR shall be less than zero, such rate shall be deemed to be zero.  

Notwithstanding the foregoing, at no time shall the Eurodollar Rate for any purpose be less than 1.00% per annum with respect to 
Initial Term Loans.  

“ Eurodollar Rate Loan ” means a Loan that bears interest at a rate based on clause (a) of the definition of Eurodollar Rate.  
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  Eurodollar Base Rate   
Eurodollar Rate = 1.00 –  Eurodollar Reserve Percentage   



“ Eurodollar Reserve Percentage ” means, for any day during any Interest Period, the reserve percentage (expressed as a decimal, 
carried out to five decimal places) in effect on such day, whether or not applicable to any Lender, under regulations issued from time to 
time by the FRB for determining the maximum reserve requirement (including any emergency, supplemental, marginal or other reserve 
requirement) with respect to Eurocurrency funding. The Eurodollar Rate for each outstanding Loan the interest on which is determined by 
reference to the Eurodollar Rate shall be adjusted automatically as of the effective date of any change in the Eurodollar Reserve 
Percentage.  

“ Event of Default ” has the meaning specified in Section 8.01.  

“ Excess Cash Flow ” means, for any Fiscal Year of the Borrower, the excess, if any, of  

(a) the sum, without duplication, of  

(i) Consolidated Net Income for such Fiscal Year (but excluding, to the extent included in arriving at such Consolidated Net 
Income, the Net Cash Proceeds of any Recovery Event),  

(ii) an amount equal to all Non-Cash Charges to the extent deducted in arriving at such Consolidated Net Income,  

(iii) income tax expense to the extent deducted in arriving at such Consolidated Net Income,  

(iv) any cash dividends or distributions actually paid from any Person accounted for by the Borrower or any of its Restricted 
Subsidiaries on the equity or cost method for such Fiscal Year,  

(v) [Reserved],  

(vi) [Reserved],  

(vii) decreases in Consolidated Working Capital for such Fiscal Year (except as a result of the reclassification of items from 
short-term to long-term or vice versa),  

(viii) an amount equal to the aggregate net non-cash loss on the sale, transfer or other Disposition of assets, business units or 
property by the Borrower and its Restricted Subsidiaries during such period (other than sales, transfers or other Dispositions in the 
ordinary course of business) to the extent deducted in arriving at such Consolidated Net Income, and  
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(ix) cash payments received in respect of Swap Contracts during such period to the extent not included in arriving at such 
Consolidated Net Income; and  

over  

(b) the sum, without duplication, of  

(i) an amount equal to the aggregate net amount of all non-cash credits and gains included in arriving at such Consolidated 
Net Income (excluding any such non-cash amount in respect of which cash or other assets were received in a prior period or will be 
received in a future period or which represents the reversal of an accrual or cash reserve for anticipated cash charges in any prior 
period) and cash charges included in clauses (a) through (d) of the definition of “Consolidated Net Income”,  

(ii) taxes, including penalties and interest, paid in cash during such Fiscal Year,  

(iii) the income or loss of any Person accounted for by the Borrower or any of its Subsidiaries on the equity or cost method for 
such Fiscal Year,  

(iv) [Reserved],  

(v) [Reserved],  

(vi) without duplication of amounts deducted pursuant to clause (xv) below in prior Fiscal Years, the aggregate amount 
actually paid by the Borrower and its Subsidiaries in cash during such Fiscal Year on account of Capital Expenditures (excluding 
the principal amount of Indebtedness incurred in connection with such expenditures and except to the extent financed by the 
issuance of Equity Interests by, or the making of capital contributions to, the Borrower or any of its Restricted Subsidiaries or using 
the proceeds of any Disposition outside the ordinary course of business or other proceeds not included in Consolidated Net Income), 

(vii) the aggregate amount of all principal payments of Indebtedness of the Borrower and its Restricted Subsidiaries made 
during such Fiscal Year (including (A) the principal component of payments in respect of Capitalized Lease Obligations and (B) the 
amount of any mandatory prepayment of Term Loans actually made pursuant to Section 2.05(b)(ii) and any mandatory redemption 
or prepayment of Indebtedness secured by the Term Loan Priority Collateral on a pari passu basis with the  
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Obligations, in the case of this clause (B), that resulted in an increase to Consolidated Net Income and not in excess of the amount 
of such increase but excluding (1) all other prepayments and/or redemptions of Term Loans and such other Indebtedness and (2) all 
prepayments of revolving credit loans and swingline loans permitted hereunder made during such period (other than in respect of 
any revolving credit facility, other than loans under the ABL Facility Agreement or any Incremental Revolving Credit Loans, to the 
extent there is an equivalent permanent reduction in commitments thereunder)), except to the extent financed by the issuance or 
incurrence of long-term Indebtedness by, or the issuance of Equity Interests by, or the making of capital contributions to, the 
Borrower or any of its Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business or 
other proceeds not included in Consolidated Net Income,  

(viii) increases in Consolidated Working Capital for such Fiscal Year (except as a result of the reclassification of items from 
short-term to long-term or vice versa),  

(ix) an amount equal to the aggregate net non-cash gain on the sale, transfer or other Dispositions of property by the Borrower 
and its Restricted Subsidiaries during such period (other than a Disposition in the ordinary course of business) to the extent included 
in arriving at such Consolidated Net Income,  

(x) cash payments by the Borrower and its Restricted Subsidiaries during such period in respect of long-term liabilities of the 
Borrower and its Restricted Subsidiaries other than Indebtedness, except to the extent that such payments were financed by the 
issuance or incurrence of long-term Indebtedness by, or the issuance of Equity Interests by, or the making of capital contributions 
to, the Borrower or any of its Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of 
business or other proceeds not included in Consolidated Net Income,  

(xi) without duplication of amounts deducted pursuant to clause (xv) below in prior Fiscal Years, the amount of Investments 
(other than Investments made pursuant to Sections 7.02(a), (c), (h), (i)(i), (l), (q), (r), (s), (v), (z), (cc), (ff) or (gg)) and acquisitions 
made in cash during such period, except to the extent that such Investments and acquisitions were financed by the issuance or 
incurrence of long-term Indebtedness by, or the issuance of Equity Interests by, or the making of capital contributions to, the 
Borrower or any of its Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business or 
other proceeds not included in Consolidated Net Income,  
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(xii) the amount of Restricted Payments paid in cash during such period (other than pursuant to Section 7.06(a) (with respect 
to payments made to the Borrower or any Restricted Subsidiary), (c), (f)(2), (g)(i), (g)(ii), (k) or (o)), except to the extent that such 
Restricted Payments were financed by the issuance or incurrence of Indebtedness by, or the issuance of Equity Interests by, or the 
making of capital contributions to, the Borrower or any of its Restricted Subsidiaries or using the proceeds of any Disposition 
outside the ordinary course of business or other proceeds not included in Consolidated Net Income,  

(xiii) the aggregate amount of expenditures actually made by the Borrower and its Restricted Subsidiaries in cash during such 
period (including expenditures for the payment of financing fees) to the extent that such expenditures are not expensed during such 
period, except to the extent that such expenditures were financed by the issuance or incurrence of long-term Indebtedness by, or the 
issuance of Equity Interests by, or the making of capital contributions to, the Borrower or any of its Restricted Subsidiaries or using 
the proceeds of any Disposition outside the ordinary course of business or other proceeds not included in Consolidated Net Income,  

(xiv) the aggregate amount of any premium, make-whole or penalty payments actually paid in cash by the Borrower and its 
Restricted Subsidiaries during such period that are required to be made in connection with any prepayment of Indebtedness, except 
to the extent that such payments were financed by the issuance or incurrence of long-term Indebtedness by, or the issuance of 
Equity Interests by, or the making of capital contributions to, the Borrower or any of its Restricted Subsidiaries or using the 
proceeds of any Disposition outside the ordinary course of business or other proceeds not included in Consolidated Net Income,  

(xv) at the Borrower’s election, without duplication of amounts deducted from Excess Cash Flow in other periods, the 
aggregate consideration required to be paid in cash by the Borrower or any of its Restricted Subsidiaries pursuant to binding 
contracts (the “ Contract Consideration ”) entered into prior to or during such period relating to Permitted Acquisitions (or similar 
Investments) or Capital Expenditures to be consummated or made during the period of four consecutive fiscal quarters of the 
Borrower following the end of such period; provided that to the extent that the aggregate amount of cash actually utilized to finance 
such Permitted Acquisitions (or similar Investments) or Capital  
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Expenditures during such period of four consecutive fiscal quarters (x) is financed by the issuance or incurrence of long-term 
Indebtedness by, or the issuance of Equity Interests by, or the making of capital contributions to, the Borrower or any of its 
Restricted Subsidiaries or using the proceeds of any Disposition outside the ordinary course of business or other proceeds not 
included in Consolidated Net Income (the “ Financed Amount ”) or (y) is less than the Contract Consideration, the Financed 
Amount and/or the amount of such shortfall shall, in each case but without duplication, be added to the calculation of Excess Cash 
Flow, at the end of such period of four consecutive fiscal quarters, and  

(xvi) cash expenditures made in respect of Swap Contracts during such period to the extent not deducted in arriving at such 
Consolidated Net Income.  

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

“ Excluded Contribution ” means a Permitted Equity Issuance that is designated as an “Excluded Contribution” in a certificate from 
a Responsible Officer of the Borrower on the date made and the proceeds of which are irrevocably excluded from the calculation of the 
Cumulative Credit.  

“ Excluded Deposit/Securities Account ” means ( i ) any bankruptcy reserve and distribution accounts established in connection 
with the Plan of Reorganization and ( ii ) the “Rabbi Trust” accounts, numbers 3800854945 and 3800854953 maintained by the Borrower with 
Northern Trust Bank.  

“ Excluded Information ” has the meaning specified in Section 10.07(k)(ii).  

“ Excluded Property ” has the meaning set forth in the Security Agreement.  

“ Excluded Request ” has the meaning specified in Section 4.02.  

“ Excluded Subsidiary ” means any Subsidiary that is ( a ) a Foreign Subsidiary, ( b ) an Unrestricted Subsidiary, ( c ) a FSHCO, 
( d ) (subject to the Borrower’s option to designate any such Subsidiary as not “Excluded”) not wholly owned directly by the Borrower or 
one or more of its wholly owned Restricted Subsidiaries, ( e ) an Immaterial Subsidiary that is designated as such by the Borrower, 
( f ) established or created pursuant to Section 7.02(x) and meeting the requirements of the proviso thereto; provided that such Subsidiary 
shall only be an Excluded Subsidiary for the period immediately prior to such acquisition, ( g ) a Permitted Receivables Financing 
Subsidiary, ( h ) a Subsidiary that is prohibited by applicable Law from guaranteeing the Facilities, or which would require governmental 
(including regulatory) consent, approval, license or  
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authorization to provide a guarantee unless, such consent, approval, license or authorization has been received, in each case so long as the 
Administrative Agent shall have received a certification from a Responsible Officer of the Borrower as to the existence of such 
prohibition or consent, approval, license or authorization requirement, ( i ) a subsidiary that is prohibited from guaranteeing the Facilities 
by any Contractual Obligation in existence on the Closing Date (or, in the case of any newly acquired Subsidiary, in existence at the time 
of acquisition but not entered into in contemplation thereof), ( j ) a Subsidiary with respect to which the provision of such guarantee of the 
Obligations would result in material adverse tax consequences to the Borrower or one of its Subsidiaries (as reasonably determined by the 
Borrower and notified in writing to the Administrative Agent), ( k ) a not-for-profit Subsidiary, ( l ) any Subsidiary to the extent the cost 
of providing such guarantee is excessive in relation to the value afforded thereby as reasonably agreed by the Borrower and the 
Administrative Agent, ( m ) any Subsidiary that is a captive insurance company, ( n ) [Reserved], ( o ) [Reserved] or (p) any other 
Subsidiary as may be agreed by the Administrative Agent in its sole discretion; provided that no Subsidiary shall be an “Excluded 
Subsidiary” under this Agreement if that Subsidiary is a guarantor or other obligor under the ABL Facility.  

“ Excluded Taxes ” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or 
deducted from a payment to a Recipient, ( a ) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and 
branch profits Taxes imposed as a result of such Recipient being organized 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) and Other 
Connection Taxes, ( b ) U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Recipient pursuant to a 
law in effect on the date on which ( i ) in the case of a Lender, such Lender acquires the applicable interest in the Loan or Commitment 
(other than pursuant to an assignment request by the Borrower under Section 3.07) and, in the case of any other Recipient, such Recipient 
becomes a party hereto or ( ii ) in the case of any Lender, such Lender changes its lending office, except in each case to the extent that, 
pursuant to Section 3.01, 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 or Commitment or to such Lender immediately before it changed its lending office, 
( c ) Taxes attributable to such Recipient’s failure to comply with Section 3.01(f) and ( d ) any U.S. federal withholding Taxes imposed 
under FATCA.  

“ Existing Joint Venture Interests ” means the capital stock of and related contractual and other rights in and to any Joint Venture 
owned by the Borrower and the Restricted Subsidiaries as of the Closing Date.  
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“ Existing Term Loans ” has the meaning specified in Section 2.15(a).  

“ Existing Term Tranche ” has the meaning specified in Section 2.15(a).  

“ Extended Term Loans ” has the meaning specified in Section 2.15(a).  

“ Extended Term Tranche ” has the meaning specified in Section 2.15(a).  

“ Extending Lender ” has the meaning specified in Section 2.15(b).  

“ Extension ” has the meaning specified in Section 2.15(b).  

“ Extension Amendment ” has the meaning specified in Section 2.15(c).  

“ Extension Date ” has the meaning specified in Section 2.15(d).  

“ Extension Election ” has the meaning specified in Section 2.15(b).  

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

“ Extension Request Deadline ” has the meaning specified in Section 2.15(b).  

“ Extension Series ” means all Extended Loans that are established pursuant to the same Extension Amendment (or any subsequent 
Extension Amendment to the extent such Extension Amendment expressly provides that the Extended Loans provided for therein are 
intended to be part of any previously established Extension Series) and that provide for the same interest margins.  

“ Facility ” means the Initial Term Loans and the Initial Term Commitments with respect thereto, any New Term Facility and any 
other facility hereunder, as the context may require.  

“ Fair Market Value ” means, with respect to any asset or group of assets on any date of determination, the value of the 
consideration obtainable in a sale of such asset at such date of determination assuming a sale by a willing seller to a willing purchaser 
dealing at arm’s length, as reasonably determined by the Borrower in good faith.  

“ FATCA ” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any amended or successor version 
that is substantively comparable), any current or future regulations issued thereunder or official interpretations thereof, any agreements 
entered into pursuant to Section 1471(b)(1) of the Code, any intergovernmental agreement entered into in connection with any of the 
foregoing and any fiscal or regulatory legislation or rules adopted pursuant to any such intergovernmental agreement.  
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“ Federal Funds Rate ” means, for any day, the rate per annum equal to the weighted average of the rates on overnight federal funds 
transactions with members of the Federal Reserve System arranged by federal funds brokers on such day, as published by the Federal 
Reserve Bank of New York on the Business Day next succeeding such day; provided that ( a ) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next 
succeeding Business Day and ( b ) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such 
day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to the Administrative Agent on 
such day on such transactions as determined by the Administrative Agent.  

“ Fee Letters ” means collectively ( i ) the JPM Fee Letter, ( ii ) the Fee Letter dated as of June 18, 2014, among the Borrower, 
Tribune and DBSI, ( iii ) the Fee Letter dated as of June 18, 2014, among the Borrower, Tribune and Merrill Lynch, ( iv ) the Fee Letter 
dated as of June 18, 2014, among the Borrower, Tribune and CGMI and ( v ) the Fee Letter dated as of June 20, 2014, among the 
Borrower, Tribune and Barclays Bank PLC.  

“ Fiscal Quarter ” means successive 13-week periods (each such period to begin on a Monday and end on a Sunday) beginning on 
the first day following the end of the Borrower’s prior Fiscal Year; provided that for any 53-week Fiscal Year, the last Fiscal Quarter for 
such Fiscal Year shall consist of a 14-week period from and including the first day following the end of the third Fiscal Quarter of such 
Fiscal Year through and including the last day of such Fiscal Year; provided further that, if the Borrower has elected to change its Fiscal 
Year end to December 31 st of each year, “Fiscal Quarter” shall mean the three months ended March 31 st , June 30 th , September 30 th and 
December 31 st , respectively.  

“ Fiscal Year ” means the fiscal year of the Borrower ending on the last Sunday in December of each year; provided that, at any 
time the Borrower may at its option elect for “Fiscal Year” to mean the fiscal year of the Borrower ending December 31 st of each year.  

“ Flood Insurance Requirements ” shall mean, in order to comply with the National Flood Insurance Reform Act of 1994 and 
related legislation (including the regulations of the Board of Governors of the Federal Reserve System), the following documents: ( A ) a 
completed standard “life of loan” flood hazard determination form, ( B ) if any improvements to the applicable Mortgaged Property are 
located in a special flood hazard area, a notification to the Borrower  
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(“ Borrower Notice ”) and (if applicable) notification to the Borrower that flood insurance coverage under the National Flood Insurance 
Program (“ NFIP ”) is not available because the community does not participate in the NFIP, ( C ) documentation evidencing the 
Borrower’s receipt of the Borrower Notice and ( D ) if the Borrower Notice is required to be given and flood insurance is available in the 
community in which the property is located, a copy of one of the following: the flood insurance policy, the Borrower’s application for a 
flood insurance policy plus proof of premium payment, a declaration page confirming that flood insurance has been issued, or such other 
evidence of flood insurance reasonably satisfactory to the Administrative Agent and the Collateral Agent.  

“ Foreign Asset Sale ” has the meaning specified in Section 2.05(d).  

“ Foreign Benefit Event ” means, with respect to any Foreign Plan, ( a ) the existence of unfunded liabilities in excess of the amount 
permitted under any applicable Law, or in excess of the amount that would be permitted absent a waiver from a Governmental Authority, 
( b ) the failure to make the required contributions or payments, under any applicable Law, on or before the due date for such 
contributions or payments, ( c ) the receipt of a notice by a Governmental Authority relating to the intention to terminate any such 
Foreign Plan or to appoint a trustee or similar official to administer any such Foreign Plan, or alleging the insolvency of any such Foreign 
Plan, ( d ) the incurrence of any liability by the Borrower or any of its Subsidiaries under applicable Law on account of the complete or 
partial termination of such Foreign Plan or the complete or partial withdrawal of any participating employer therein or ( e ) the occurrence 
of any transaction that is prohibited under any applicable Law and that could reasonably be expected to result in the incurrence of any 
liability by the Borrower or any of its Subsidiaries, or the imposition on the Borrower or any of its Subsidiaries of, any fine, excise tax or 
penalty resulting from any noncompliance with any applicable Law.  

“ Foreign Lender ” means a Lender that is not a U.S. Person.  

“ Foreign Plan ” means any benefit plan that, under the applicable Law of any jurisdiction other than the United States, is required 
to be funded through a trust or other funding vehicle other than a trust or funding vehicle maintained exclusively by a Governmental 
Authority.  

“ Foreign Recovery Event ” has the meaning specified in Section 2.05(d).  

“ Foreign Subsidiary ” means any Subsidiary of the Borrower which is ( a )( i ) not organized under the laws of the United States, 
any state thereof or the District of Columbia or (ii) is a FSHCO or (b) any Subsidiary of a Person described in clause (a).  
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“ FRB ” means the Board of Governors of the Federal Reserve System of the United States.  

“ FSHCO ” means any Subsidiary ( i ) that is organized under the laws of the United States, any state thereof or the District of 
Columbia and ( ii ) substantially all of the assets of which constitute the equity and/or indebtedness of Foreign Subsidiaries or FSHCOs, 
intellectual property relating to such Foreign Subsidiaries (or Subsidiaries thereof) and other assets (including cash and Cash Equivalents) 
incidental thereto.  

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

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

“ GAAP ” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the 
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the 
Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession 
in the United States, as in effect from time to time.  

“ Governmental Authority ” means any nation or government, any state or other political subdivision thereof, any agency, authority, 
instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government.  

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

“ Guarantee ” means, as to any Person, without duplication, any obligation, contingent or otherwise, of such Person guaranteeing or 
having the economic effect of guaranteeing any Indebtedness or other monetary obligation payable or performable by another Person (the 
“ primary obligor ”) in any manner, whether directly or indirectly, and including any such obligation of such Person, direct or indirect, 
( i ) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation, 
( ii ) to purchase or  
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lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other monetary obligation 
of the payment or performance of such Indebtedness or other monetary obligation, ( iii ) to maintain working capital, equity capital or any 
other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor 
to pay such Indebtedness or other monetary obligation or ( iv ) entered into for the purpose of assuring in any other manner the obligee in 
respect of such Indebtedness or other monetary obligation of the payment or performance thereof or to protect such obligee against loss in 
respect thereof (in whole or in part); provided that the term “Guarantee” shall not include endorsements for collection or deposit, in either 
case in the ordinary course of business, or customary or reasonable indemnity obligations in effect on the Closing Date, or entered into in 
connection with any acquisition or Disposition of assets permitted under this Agreement (other than such obligations with respect to 
Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of the related 
primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum 
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term “ Guarantee ” as a 
verb has a corresponding meaning.  

“ Guarantors ” means, collectively, the Subsidiaries of the Borrower listed on Schedule 1 (such Subsidiaries not to include any 
Excluded Subsidiary) and each other Subsidiary of the Borrower that shall deliver a guaranty or guaranty supplement pursuant to 
Section 6.12 or otherwise at the election of the Borrower, in each case, unless and until such time as the respective Guarantor is released 
from all of its obligations under the Guaranty in accordance with the terms and provisions hereof and thereof.  

“ Guaranty ” means the Term Loan Guaranty, made by each Guarantor in favor of the Collateral Agent for the benefit of the 
Secured Parties, substantially in the form of Exhibit F, together with each other guaranty supplement executed and delivered pursuant to 
Section 6.12.  

“ Hazardous Materials ” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, materials or 
wastes, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, toxic mold, polychlorinated biphenyls, 
radon gas, urea formaldehyde insulation, infectious or medical wastes and all other substances or wastes of any nature regulated as 
“hazardous” or “toxic,” or as a “pollutant” or a “contaminant, or words of similar import or for which liability may arise, pursuant to any 
Environmental Law.  
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“ Hedge Bank ” means any Person that ( i ) at the time it enters into a Swap Contract, is a Lender, an ABL Lender or an Agent or an 
Affiliate of a Lender, an ABL Lender or an Agent or ( ii ) with respect to Swap Contracts in effect as of the Closing Date, is, as of the 
Closing Date (or becomes within 30 days after the Closing Date), a Lender, an ABL Lender or an Agent or an Affiliate of a Lender, an 
ABL Lender or an Agent and a party to a Swap Contract, in each case, in its capacity as a party to such Swap Contract.  

“ ICE LIBOR ” means the LIBOR Rate as administered by the ICE Benchmark Administration Limited or, in the event it shall no 
longer administer such rate, by any successor administrator of such rate.  

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

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

“ Immaterial Subsidiary ” means any Subsidiary of the Borrower designated as such in writing by the Borrower to the 
Administrative Agent that, as of the last day of the most recently ended Test Period on or prior to the date of determination for which 
Section 6.01 Financials were required to be delivered, has assets representing less than 5% of Consolidated Total Assets and revenues 
representing less than 5% of consolidated revenues of the Borrower and its Restricted Subsidiaries for such Test Period; provided that 
( a ) the aggregate assets and aggregate annual consolidated revenues of all Immaterial Subsidiaries shall at no time exceed 7.5% of 
Consolidated Total Assets or 7.5% of consolidated revenues of the Borrower and its Restricted Subsidiaries for such Test Period, 
respectively, and ( b ) the Borrower will designate in writing to the Administrative Agent from time to time the Restricted Subsidiaries 
which will cease to be treated as “Immaterial Subsidiaries” in order to comply with the foregoing limitations.  

“ Increase Supplement ” has the meaning specified in Section 2.14(c).  

“ Incremental Amount ” means, at any time, an amount equal to the sum of (I) the greater of ( x ) $100,000,000 minus the aggregate 
amount of any and all Incremental Commitments and New Incremental Indebtedness incurred or issued pursuant to Section 2.14 and 
Section 2.17, respectively, at or prior to such time in reliance on this clause (x) and ( y ) the maximum aggregate principal amount of 
Indebtedness that can be incurred, at such time, such that after giving Pro Forma Effect to the incurrence of such Indebtedness and the use 
of proceeds thereof, the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio of the Borrower is less than or equal to 
2.00:1.00 (it being understood that ( A ) Pro Forma Effect shall be given to the entire committed amount of any such  
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Indebtedness (assuming that the entire committed amount thereof is fully drawn on the effective date thereof) and such committed 
amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further compliance with this clause 
and ( B ) for purposes of calculating the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio solely for purposes of this 
definition, ( i ) any Indebtedness incurred pursuant to clauses (x) or (y), ( ii ) any outstanding Refinancing Indebtedness, Permitted Debt 
Exchange Notes and Rollover Indebtedness in respect of such Indebtedness and ( iii ) in each case any Permitted Refinancing thereof 
incurred pursuant to Section 7.03(b) shall, in each case, be treated as if such amount is Consolidated Total Secured Net Debt, regardless 
of whether such amount is actually secured) plus (II) an amount equal to all voluntary prepayments of Initial Term Loans made pursuant 
to Section 2.05(a) and any Refinancing thereof (whether Refinancing Indebtedness, Permitted Debt Exchange Notes, Rollover 
Indebtedness or otherwise), other than such voluntary prepayments, repayments or redemptions financed with the proceeds of other 
Indebtedness.  

“ Incremental Commitment Amendment ” has the meaning specified in Section 2.14(d).  

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

“ Incremental Letter of Credit Commitments ” has the meaning specified in Section 2.14(a)  

“ Incremental Loans ” has the meaning specified in Section 2.14(d).  

“ Incremental Revolving Commitments ” has the meaning specified in Section 2.14(a).  

“ Incremental Revolving Credit Borrowing ” means a borrowing consisting of an Incremental Revolving Credit Loan.  

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

“ Incremental Revolving Credit Loan ” means Loans made pursuant to Incremental Revolving Commitments.  

“ Incremental Term Loan ” means Loans made pursuant to Incremental Term Loan Commitments.  

“ Incremental Term Loan Commitments ” has the meaning specified in Section 2.14(a).  
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“ Indebtedness ” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as 
indebtedness or liabilities in accordance with GAAP:  

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

(b) the maximum amount of ( i ) all letters of credit (including standby and commercial), bankers’ acceptances, bank 
guaranties, and ( ii ) surety bonds, performance bonds and similar instruments issued or created by or for the account of such 
Person;  

(c) net obligations of such Person under any Swap Contract;  

(d) all obligations of such Person to pay the deferred purchase price of property (other than ( w ) trade accounts payable in the 
ordinary course of business, ( x ) any earn-out obligation until and unless the payment of which has been determined by such Person 
in good faith to be probable (in the amount so determined), ( y ) expenses accrued in the ordinary course of business and 
( z ) obligations resulting from take-or pay contracts entered into in the ordinary course of business);  

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

(f) all Capitalized Lease Obligations;  

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

(h) all ( i ) Guarantees of such Person in respect of any of the foregoing, and ( ii ) Permitted Disposition Transaction 
Indebtedness of such Person;  

provided that Indebtedness shall not include ( i ) prepaid or deferred revenue arising in the ordinary course of business and 
( ii ) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to 
satisfy warranties or other unperformed obligations of the seller of such asset.  
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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 or the foreign equivalent thereof) 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 Net Debt of such Person and ( B ) in the case of 
the Borrower and its 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. The amount of any net obligation under any Swap Contract on 
any date shall be deemed to be the Swap Termination Value thereof as of such date. The amount of Indebtedness of any Person for 
purposes of clause (e) above shall 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 Liabilities ” has the meaning set forth in Section 10.05.  

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

“ Indemnitees ” has the meaning set forth in Section 10.05.  

“ Information ” has the meaning specified in Section 10.08.  

“ Initial Term Commitment ” means, as to each Term Lender, its obligation to make Initial Term Loans to the Borrower pursuant to 
Section 2.01(a) in an aggregate principal amount not to exceed the amount set forth opposite such Term Lender’s name on Schedule 2.01 
under the caption “Initial Term Commitment” as such amount may be adjusted from time to time in accordance with this Agreement. The 
initial aggregate amount of the Initial Term Commitments shall be $350,000,000, as such amount may be adjusted from time to time in 
accordance with the terms of this Agreement.  

“ Initial Term Loans ” has the meaning specified in Section 2.01(a).  

“ Intellectual Property Security Agreements ” has the meaning given to such term in the Security Agreement.  
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“ Intercompany Subordination Agreement ” means an intercompany subordination agreement, in substantially the form of Exhibit K 
hereto, or otherwise in form and substance reasonably satisfactory to the Administrative Agent.  

“ Intercreditor Agreement ” means (i) the ABL/Term Loan Intercreditor Agreement, (ii) any Junior Priority Intercreditor Agreement 
and (iii) any Other Intercreditor Agreement, as applicable.  

“ Intercreditor Agreement Supplement ” has the meaning specified in Section 9.14.  

“ Interest Payment Date ” means, ( a ) as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicable to 
such Loan and the Maturity Date of the Facility under which such Loan was made; provided , however , that if any Interest Period for a 
Eurodollar Rate Loan exceeds three months, the respective dates that fall every three months after the beginning of such Interest Period 
shall also be Interest Payment Dates; and ( b ) as to any Base Rate Loan, the last Business Day of each March, June, September and 
December and the Maturity Date of the Facility under which such Loan was made.  

“ Interest Period ” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is 
disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months thereafter or to the 
extent consented to by all Appropriate Lenders, twelve months thereafter as selected by the Borrower in a Committed Loan Notice; 
provided that:  

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding 
Business Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end on the next 
preceding Business Day;  

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically 
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar 
month at the end of such Interest Period; and  

(c) no Interest Period shall extend beyond the scheduled Maturity Date of the Facility under which such Loan was made.  
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“ Interpolated ICE LIBOR ” means, in relation to the Interest Period for any Eurodollar Rate Loan, the rate (rounded upwards to 
four decimal places) which results from interpolating on a linear basis between:  

(a) the applicable ICE LIBOR for the longest period (for which that ICE LIBOR is available) which is less than such Interest 
Period, and  

(b) the applicable ICE LIBOR for the shortest period (for which that ICE LIBOR is available) which exceeds such Interest 
Period,  

each as of approximately 11:00 a.m., London time, two London Banking Days prior to the date of such interpolation.  

“ Investment ” means, as to any Person, any direct or indirect investment by such Person, by means of ( a ) the purchase or other 
acquisition of Equity Interests or debt or other securities of another Person, ( b ) a loan, advance or capital contribution to, Guarantee or 
assumption of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including 
any partnership or joint venture interest in such other Person and any arrangement pursuant to which the investor incurs debt of the type 
referred to in clause (h) of the definition of Indebtedness in respect of such Person or ( c ) the purchase or other acquisition (in one 
transaction or a series of transactions) of all or substantially all of the property and assets or business of another Person or assets 
constituting a business unit, line of business or division of such other Person. For purposes of covenant compliance, the amount of any 
Investment shall be the amount actually invested, without adjustment for subsequent increases or decreases in the value of such 
Investment but giving effect to any returns or distributions of capital or repayment of principal actually received in cash by such other 
Person with respect thereto.  

“ IP Rights ” has the meaning specified in Section 5.16.  

“ IRS ” means the United States Internal Revenue Service.  

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

“ JPM Fee Letter ” means the Fee Letter dated as of June 18, 2014, among the Borrower, Tribune, JPMCB and JPMS.  

“ JPMCB ” has the meaning specified in the introductory paragraph to this Agreement.  
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“ JPMS ” means J.P. Morgan Securities LLC.  

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

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

“ Junior Priority Intercreditor Agreement ” means an intercreditor agreement substantially in the form of Exhibit L-2 to be entered 
into as required by the terms hereof, as amended, supplemented, waived or otherwise modified, from time to time in accordance with the 
terms hereof and thereof.  

“ known to the Borrower ” means the actual knowledge (after reasonable inquiry) of a Responsible Officer of the Borrower.  

“ Latest Term Loan Maturity Date ” means, at any date of determination, the latest maturity date applicable to any Tranche of Term 
Loans hereunder at such time.  

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

“ L/C Collateral ” has the meaning assigned to the term “Collateral” in the Letter of Credit Agreement.  

“ L/C Facility Issuer ” has the meaning specified in the definition of Letter of Credit Agreement.  

“ Lender ” means each lender party to this Agreement from time to time.  

“ Lender Joinder Agreement ” has the meaning specified in Section 2.14(c).  

“ Lending Office ” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative 
Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower and the Administrative Agent.  

“ Letter of Credit Agreement ” means that certain cash-collateralized Continuing Agreement for Standby Letters of Credit, dated as 
of the date hereof, between the Borrower and JPMCB, as issuer (together with its permitted  
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successors, the “ L/C Facility Issuer ”), as such agreement may be amended, supplemented, waived or otherwise modified from time to 
time, or refunded, refinanced, replaced, restructured, renewed, repaid, increased or extended from time to time (whether in whole or in 
part, whether with the original issuing bank or other issuing banks or otherwise, and whether provided under the original Letter of Credit 
Agreement or one or more other credit agreements or otherwise, unless such agreement, instrument or other document expressly provides 
that it is not intended to be and is not a Letter of Credit Agreement).  

“ Letter of Credit Facility ” means the collective reference to the Letter of Credit Agreement, any Letter of Credit Documents, any 
notes and letters of credit issued pursuant thereto and any guarantee and collateral agreement, patent and trademark security agreement, 
mortgages, letter of credit applications and other guarantees, pledge agreements, security agreements and collateral documents, and other 
instruments and documents, executed and delivered pursuant to or in connection with any of the foregoing, in each case as the same may 
be amended, supplemented, waived or otherwise modified from time to time, or refunded, refinanced, restructured, replaced, renewed, 
repaid, increased or extended from time to time (whether in whole or in part, whether with the original issuer or other issuer or otherwise, 
and whether provided under the original Letter of Credit Agreement or one or more other agreements (including this Agreement), 
indentures or financing agreements or otherwise, unless such agreement, instrument or document expressly provides that it is not intended 
to be and is not a Letter of Credit Facility). Without limiting the generality of the foregoing, the term “Letter of Credit Facility” shall 
include any agreement ( i ) changing the termination date of any commitments thereunder or contemplated thereby, ( ii ) adding 
Subsidiaries of the Company as additional parties thereunder, ( iii ) increasing the amount of letters of credit thereunder or available to be 
issued thereunder or ( iv ) otherwise altering the terms and conditions thereof.  

“ Letter of Credit Documents ” means the “Credit Documents” as defined in the Letter of Credit Agreement, as the same may be 
amended, supplemented, waived or otherwise modified from time to time or refunded, refinanced, restructured, replaced, renewed, 
repaid, increased or extended from time to time (other than any agreement, document or instrument that expressly provides that it is not 
intended to be and is not an Letter of Credit Document).  

“ Lien ” means any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale 
or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing 
Capitalized Lease Obligations having substantially the same economic effect as any of the foregoing).  
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“ Limited Condition Acquisition ” means any acquisition by one or more of the Borrower and its Restricted Subsidiaries of any 
assets, business or Person permitted by this Agreement whose consummation is not conditioned on the availability of, or on obtaining, 
third party financing.  

“ Loan ” means an extension of credit by a Lender to the Borrower under Article II in the form of an Initial Term Loan, a New 
Term Loan, an Incremental Revolving Credit Loan, an Extended Term Loan or a Specified Refinancing Term Loan.  

“ Loan Documents ” means, collectively, ( i ) this Agreement, ( ii ) the Notes, ( iii ) the Guaranty, ( iv ) the Collateral Documents 
and (v) the ABL/Term Loan Intercreditor Agreement, any Junior Priority Intercreditor Agreement (on and after the execution thereof) and 
any Other Intercreditor Agreement (on and after the execution thereof).  

“ Loan Parties ” means, collectively, the Borrower and each Guarantor.  

“ London Banking Day ” means any day on which dealings in Dollar deposits are conducted by and between banks in the London 
interbank eurodollar market.  

“ Management Group ” means directors and members of management of any Parent Holding Company, the Borrower and its 
Subsidiaries that have ownership interests in Borrower (or such Parent Holding Company) or (in each case) family members or relatives 
thereof, or trusts, partnerships or limited liability companies for the benefit of any of the foregoing, or any of their heirs, executors, 
successors and legal representatives, who at any date beneficially own or have the right to acquire, directly or indirectly, Equity Interests 
of the Borrower or such Parent Holding Company.  

“ Market Capitalization ” means an amount equal to (i) the total number of issued and outstanding shares of capital stock of the 
Borrower or any Parent Holding Company on the date of declaration of the relevant dividend multiplied by (ii) the arithmetic mean of the 
closing prices per share of such capital stock on the New York Stock Exchange (or, if the primary listing of such capital stock is on 
another exchange, on such other exchange) for the 30 consecutive trading days immediately preceding the date of declaration of such 
dividend.  

“ Material Adverse Effect ” means ( a ) a material adverse effect on the business, assets, liabilities (actual or contingent), financial 
condition or results of  
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operations of the Borrower and the Restricted Subsidiaries, taken as a whole, ( b ) a material adverse effect on the ability of the Loan 
Parties (taken as a whole) to perform their respective obligations under the Loan Documents or ( c ) a material adverse effect on the rights 
and remedies of the Lenders or Agents under the Loan Documents, in each case taken as a whole.  

“ Material Guarantor ” means any Guarantor which individually constitutes ( a ) at least 5% of the Consolidated Total Assets as of 
last day of the most recently ended Test Period on or prior to the date of determination for which Section 6.01 Financials were required to 
be delivered or ( b ) at least 5% of the consolidated revenues of the Borrower and its Restricted Subsidiaries for the most recent Test 
Period on or prior to the date of determination for which Section 6.01 Financials were required to be delivered.  

“ Material Real Property ” means all fee owned real property with a purchase price or a fair market value at the time of acquisition 
greater than or equal to $10,000,000.  

“ Maturity Date ” means, with respect to the Initial Term Loans, the earliest to occur of ( i ) August 4, 2021, ( ii ) the date of 
termination in whole of the Term Commitments pursuant to Section 2.06(a) prior to any Term Borrowing and ( iii ) the date that the Term 
Loans are declared due and payable pursuant to Section 8.02.  

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

“ Merrill Lynch ” means Merrill Lynch, Pierce, Fenner & Smith Incorporated.  

“ Minimum Exchange Tender Condition ” has the meaning specified in Section 2.16(b).  

“ Minimum Extension Condition ” has the meaning specified in Section 2.15(g).  

“ Moody’s ” means Moody’s Investors Service, Inc. and any successor thereto.  

“ Mortgage ” means an agreement, including a mortgage, deed of trust or any other document, creating and evidencing a Lien on a 
Mortgaged Property, which shall be in form and substance reasonably satisfactory to the Administrative Agent and the Collateral Agent, 
with such schedules and including such provisions as shall be necessary to conform to applicable local or foreign law or as shall be 
customary under applicable local or foreign law.  
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“ Mortgaged Property ” means Material Real Property, if any, which shall be subject to a Mortgage delivered after the Closing Date 
pursuant to Section 6.12(a)(ii), unless and until such time as the Mortgage is released in accordance with the terms hereof and thereof.  

“ Multiemployer Plan ” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA, to which any Loan Party or any 
ERISA Affiliate makes or is obligated to make contributions.  

“ Net Cash Proceeds ” means an amount equal to:  

(a) with respect to the Disposition of any asset by the Borrower or any Restricted Subsidiary or any Casualty Event, the 
excess, if any, of ( i ) the sum of cash and Cash Equivalents received in connection with such Disposition or Casualty Event 
(including any cash or Cash Equivalents received by way of deferred payment pursuant to, or by monetization of, a note receivable 
or otherwise, but only as and when so received and, with respect to any Casualty Event, any insurance proceeds or condemnation 
awards in respect of such Casualty Event received by or paid to or for the account of the Borrower or any Restricted Subsidiary and 
including any proceeds received as a result of unwinding any related Swap Contract in connection with such transaction) over 
( ii ) the sum of ( A ) the principal amount of any Indebtedness that is secured by the asset subject to such Disposition or Casualty 
Event and that is repaid in connection with such Disposition or Casualty Event (other than Indebtedness under the Loan Documents 
and, if such asset constitutes Term Loan Priority Collateral, any Indebtedness secured by Liens on assets that are pari passu or 
junior to the Lien on the Term Loan Priority Collateral securing the Obligations pursuant to the terms of one or more Intercreditor 
Agreements or which are otherwise required by the express terms hereof to be subject to an Intercreditor Agreement), ( B ) the out-
of-pocket expenses incurred by the Borrower or such Restricted Subsidiary in connection with such Disposition or Casualty Event 
(including attorneys’ fees, accountants’ fees, investment banking fees, survey costs, title insurance premiums, and related search 
and recording charges, transfer taxes, deed or mortgage recording taxes, other customary expenses and brokerage, consultant and 
other customary or reasonable fees actually incurred in connection therewith), ( C ) taxes paid or reasonably estimated to be payable 
in connection with such Disposition or Casualty Event (or any tax distribution the Borrower may be required to make as a result of 
such Disposition or Casualty Event) and any repatriation costs associated with receipt by the applicable taxpayer of such proceeds, 
( D ) any costs actually incurred associated with unwinding any related Swap Contract in  
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connection with such transaction, ( E ) any reserve for adjustment in respect of ( x ) the sale price of the property that is the subject 
of such Disposition established in accordance with GAAP and ( y ) any liabilities associated with such property and retained by the 
Borrower or any Restricted Subsidiary after such Disposition, including pension and other post-employment benefit liabilities and 
liabilities related to environmental matters or against any indemnification obligations associated with such transaction, ( F ) any 
customer deposits required to be returned as a result of such Disposition and ( G ) the pro rata portion of the net cash proceeds of 
any Disposition or Casualty Event by any non-wholly owned Restricted Subsidiary (calculated without regard to this clause 
(G)) attributable to minority interests and not available for distribution to or for the account of the Borrower or a wholly owned 
Restricted Subsidiary as a result thereof, and it being understood that “Net Cash Proceeds” shall include, without limitation, any 
cash or Cash Equivalents ( i ) received upon the Disposition of any noncash consideration received by the Borrower or any 
Restricted Subsidiary in any such Disposition and ( ii ) upon the reversal (without the satisfaction of any applicable liabilities in 
cash in a corresponding amount, or any offsetting other reserve) of any reserve described in clause (E) above;  

(b) with respect to the issuance of any Equity Interest by the Borrower, any Restricted Subsidiary or any Parent Holding 
Company, the excess of ( i ) the sum of the cash and Cash Equivalents received in connection with such issuance and in connection 
with unwinding any related Swap Contract in connection therewith over ( ii ) the investment banking fees, underwriting discounts 
and commissions, other out-of-pocket expenses and other customary or reasonable expenses, incurred by the Borrower, such 
Restricted Subsidiary or such Parent Holding Company in connection with such issuance and any costs actually incurred associated 
with unwinding any related Swap Contract in connection therewith; and  

(c) with respect to the incurrence or issuance of any Indebtedness by the Borrower or any Restricted Subsidiary, the excess, if 
any, of ( i ) the sum of the cash received in connection with such incurrence or issuance and in connection with unwinding any 
related Swap Contract in connection therewith over ( ii ) the investment banking fees, underwriting discounts and commissions, 
taxes paid or reasonably estimated to be payable or issuance and other out-of-pocket expenses and other customary or reasonable 
expenses, incurred by the Borrower or such Restricted Subsidiary in connection with such incurrence or issuance and any costs 
actually incurred associated with unwinding any related Swap  
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Contract in connection therewith and, in the case of Indebtedness of any Foreign Subsidiary, deductions in respect of withholding 
taxes that are or would otherwise be payable in cash if such funds were repatriated to the United States.  

“ New Incremental Indebtedness ” has the meaning specified in Section 2.17(a).  

“ New Incremental Indebtedness Effective Date ” has the meaning specified in Section 2.17(b).  

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

“ NFIP ” has the meaning specified in the definition of Flood Insurance Requirements.  

“ Non-Cash Charges ” means, whether or not recurring, ( a ) any impairment charge or asset write-off or write-down related to 
intangible assets (including goodwill), long-lived assets, and investments pursuant to GAAP, ( b ) all losses from investments recorded 
using the equity method, ( c ) all Non-Cash Compensation Expenses, ( d ) any one-time non-cash impact at the time of applying purchase 
accounting, ( e ) the non-cash impact of accounting changes or restatements, including changes in underlying methodologies, and 
( f ) other non-operating or special non-cash charges ( provided that, in each case, if any non-cash charge represents an accrual or reserve 
for any potential cash items in any future period, the cash payment in respect thereof in such future period shall be subtracted from 
Consolidated EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a prior period).  

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

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

“ Non-Consenting Lender ” has the meaning specified in Section 3.07(e).  

“ Non-Extending Lender ” has the meaning specified in Section 2.15(e).  

“ Not Otherwise Applied ” means, with reference to any amount of Excluded Contribution or the Cumulative Credit that is 
proposed to be applied to a particular use or transaction, such amount that (a) was not required to prepay  
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Loans pursuant to Section 2.05(b) and (b) has not previously been (and is not simultaneously being) applied to anything other than such 
particular use or transaction.  

“ Note ” means a Term Note.  

“ NPL ” means the National Priorities List under CERCLA.  

“ Obligations ” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any 
Loan Document or otherwise with respect to any Loan, Secured Cash Management Agreement or Secured Hedge Agreement, in each 
case whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or 
hereafter arising and including interest and fees that accrue after the commencement by or against any Loan Party of any proceeding 
under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are 
allowed claims in such proceeding; provided that ( a ) obligations of the Borrower or any of its Subsidiaries under any Secured Cash 
Management Agreement or Secured Hedge Agreement shall be secured and guaranteed pursuant to the Collateral Documents and the 
Guaranty, respectively, only to the extent that, and for so long as, the other Obligations are so secured and guaranteed and ( b ) any 
release of Collateral or Guarantors effected in the manner permitted by this Agreement shall not require the consent of holders of 
obligations under Secured Hedge Agreements or any Secured Cash Management Agreements. Without limiting the generality of the 
foregoing, the Obligations of the Loan Parties under the Loan Documents include ( a ) the obligation to pay principal, interest, charges, 
expenses, fees, indemnities and other amounts payable by any Loan Party under any Loan Document and ( b ) the obligation of any Loan 
Party to reimburse any amount in respect of any of the foregoing that any Lender, in its sole discretion, may elect to pay or advance on 
behalf of such Loan Party.  

“ OFAC ” has the meaning specified in Section 5.20.  

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

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

“ OID ” has the meaning specified in Section 2.14(d).  

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

“ Other Connection Taxes ” means with respect to any Recipient, Taxes imposed as a result of a present or former connection 
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, 
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, 
engaged in any other transaction pursuant to or enforced any Loan Document), or sold or assigned an interest in any Loan or Loan 
document).  

“ Other Intercreditor Agreement ” means an intercreditor agreement in form and substance reasonably satisfactory to the Borrower 
and the Administrative Agent, as the same may be amended, supplemented, waived or otherwise modified from time to time in 
accordance with the terms hereof and thereof.  

“ Other Taxes ” means all present or future stamp, court or documentary, recording, filing or similar Taxes that arise from any 
payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a 
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes 
imposed with respect to an assignment (other than an assignment made pursuant to Section 3.07).  

“ Outstanding Amount ” means with respect to any Tranche of Loans on any date, the aggregate outstanding principal amount 
thereof after giving effect to any borrowings and prepayments or repayments of such Loans occurring on such date.  

“ Parent Holding Company ” means any Person of which the Borrower becomes a Subsidiary.  

“ Pari Passu Disposition Amount ” has the meaning specified in Section 2.05(b)(ii).  

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

“ Participant ” has the meaning specified in Section 10.07(d).  
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“ Participant Register ” has the meaning set forth in Section 10.07(m).  

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

“ PATRIOT Act ” has the meaning specified in Section 10.22.  

“ PBGC ” means the Pension Benefit Guaranty Corporation.  

“ Pension Funding Rules ” means the rules of the Code and ERISA regarding minimum required contributions (including any 
installment payment thereof) to Plans and set forth in, with respect to plan years ending prior to the effective date of the Pension 
Protection Act of 2006, Section 412 of the Code and Section 302 of ERISA, each as in effect prior to the Pension Protection Act of 2006 
and, thereafter, Section 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.  

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

“ Permitted Additional Debt ” means senior secured or senior unsecured, senior subordinated or subordinated Indebtedness of the 
Borrower or its Restricted Subsidiaries (which Indebtedness, if secured, may, to the extent permitted by Section 7.01(gg), either have the 
same Lien priority on the Collateral as the Obligations or may be secured by a Lien ranking junior to the Lien on the Collateral securing 
the Obligations) consisting of notes or loans under credit agreements, indentures or other similar agreements or instruments; provided that 
( A ) the terms of such Indebtedness do not provide for any mandatory repayment or redemption from asset sales, casualty or 
condemnation events or excess cash flow on more than a ratable basis with the Term Loans other than, with respect to Indebtedness that 
is secured on a pari passu basis with the Term Loans, terms of such Indebtedness which may provide for mandatory repayments or 
redemptions from excess cash flow in a higher percentage than the ECF Percentage, ( B ) ( i ) if such Indebtedness is being incurred to 
finance or otherwise incurred in connection with a Permitted Acquisition, Asset Swap Transaction or other similar Investment permitted 
hereunder, ( x ) the Borrower’s Consolidated Total Net Debt to Consolidated EBITDA Ratio shall be less than or equal to 3.00:1.00 after 
giving Pro Forma Effect to the incurrence or assumption of such Indebtedness and the use of proceeds thereof or ( y ) the Consolidated 
Total Net Debt to Consolidated EBITDA Ratio of the Borrower after giving Pro Forma Effect to such incurrence of Indebtedness and the 
application of proceeds therefrom is less than or equal to the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the 
Borrower immediately prior to such incurrence of Indebtedness or ( ii ) in connection with any other incurrence of Indebtedness, the 
Borrower’s Consolidated Total Net Debt to Consolidated EBITDA Ratio shall be less than or equal to 3.00:1.00 after  
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giving Pro Forma Effect to the incurrence of such Indebtedness and the use of proceeds thereof, it being understood, that in each case, Pro 
Forma Effect shall be given to the entire committed amount of any such Indebtedness (assuming that the entire committed amount thereof 
is fully drawn on the determination date thereof) and such committed amount may thereafter be borrowed and reborrowed, in whole or in 
part, from time to time, without further compliance with this clause (B), ( C ) if such Indebtedness is secured, such Indebtedness shall be 
secured only by the Collateral and shall be subject to the ABL/Term Intercreditor Agreement or an Other Intercreditor Agreement, 
including the Junior Priority Intercreditor Agreement, as applicable, ( D ) the final maturity date shall be equal to or later than the final 
maturity date of, and the Weighted Average Life to Maturity of such Indebtedness shall not be shorter than that of, the latest Tranche of 
Term Loans at the time of such incurrence (other than an earlier maturity date and/or a shorter Weighted Average Life to Maturity for 
customary bridge financings, which, subject to customary conditions, would either be automatically converted into or required to be 
exchanged for permanent financing which does not provide for an earlier maturity date or a shorter Weighted Average Life to Maturity 
than the latest Tranche of Term Loans) and ( E ) such Indebtedness shall not be guaranteed by any Person that is not a Guarantor.  

“ Permitted Debt Exchange ” has the meaning specified in Section 2.16(a).  

“ Permitted Debt Exchange Notes ” has the meaning specified in Section 2.16(a)  

“ Permitted Debt Exchange Offer ” has the meaning specified in Section 2.16(a).  

“ Permitted Disposition Transaction Indebtedness ” means an unsecured Guarantee of the Borrower and/or one or more of its 
Restricted Subsidiaries with respect to Indebtedness incurred by the acquiror of any property (whether by purchase, through receipt of an 
Investment or other contribution or otherwise) from the Borrower or any Restricted Subsidiary in any disposition transaction permitted 
under Section 7.05 or Investment permitted under Section 7.02, as applicable, which Indebtedness is incurred in connection with or for 
the purpose of effecting such applicable disposition (or, to pay a distribution to the Borrower and/or one or more of its Restricted 
Subsidiaries substantially concurrently with the Investment or contribution of such property), together with any unsecured Guarantee of 
the Borrower and/or one or more of its Restricted Subsidiaries with respect to any Refinancings of such Indebtedness or earlier 
Refinancings of such Indebtedness; provided that the principal amount (or if issued with original issue discount, an aggregate issue price) 
of such Indebtedness does not exceed the principal amount of the Indebtedness so Refinanced except by an amount equal to accrued and 
unpaid interest and any premium thereon plus other reasonable  
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amounts paid, and fees and expenses reasonably incurred, in connection with such Refinancing and by an amount equal to any existing 
commitments unutilized and letters of credit undrawn thereunder.  

“ Permitted Equity Issuance ” means any capital contribution to the Borrower (or any Parent Holding Company) (other than with 
respect to Disqualified Equity Interests) or sale or issuance of any Equity Interests (other than Disqualified Equity Interests) of the 
Borrower (or any Parent Holding Company), the proceeds of which are, in the case of a capital contribution to any Parent Holding 
Company or issuance of Equity Interests by a Parent Holding Company, contributed to the common equity of the Borrower.  

“ Permitted Holders ” means the collective reference to ( i ) Oaktree Capital Management, L.P., Angelo, Gordon & Co., L.P., or 
JPMCB and their respective Control Investment Affiliates (but excluding any operating portfolio companies of the foregoing), ( ii ) the 
Management Group; provided that, for purposes hereof and the definition of “Change of Control”, the outstanding voting stock of the 
Borrower or the Parent Holding Company, as applicable, beneficially owned by the Management Group in excess of 10% of the 
aggregate amount thereof shall be disregarded solely for purposes of determining the amount deemed to be held by Permitted Holders, 
( iii ) any group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act as in effect on the Closing Date) of 
which the Persons described in clauses (i) and (ii) are members; provided that, without giving effect to the existence of such group or any 
other group, the Persons described in clauses (i) and (ii), collectively, beneficially own Voting Equity Interests representing more than 
50% of the total voting power of the Voting Equity Interests held by such group and ( iv ) any Person acting in the capacity of an 
underwriter (solely to the extent that and for so long as such Person is acting in such capacity) in connection with a public or private 
offering of capital stock of any Relevant Parent Entity or the Borrower.  

“ Permitted Receivables Financing ” means any Receivables Financing of a Permitted Receivables Financing Subsidiary that meets 
the following conditions: ( a ) such Permitted Receivables Financing (including financing terms, covenants, termination events and other 
provisions) shall be in the aggregate economically fair and reasonable to the Borrower and its Subsidiaries (other than any Permitted 
Receivables Financing Subsidiary), on the one hand, and the Permitted Receivables Financing Subsidiary, on the other, ( b ) all sales 
and/or contributions of Permitted Receivables Financing Assets to the Permitted Receivables Financing Subsidiary shall be made at fair 
market value and ( c ) the financing terms, covenants, termination events and other provisions thereof shall be market terms for similar 
transactions and may include Standard Securitization Undertakings; provided that a Responsible Officer of the Borrower shall have  
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provided a certificate to such effect to the Administrative Agent at least five Business Days prior to the incurrence of such Permitted 
Receivables Financing, together with a reasonably detailed description of the material terms and conditions of such Permitted 
Receivables Financing or drafts of the documentation relating thereto, stating that the Borrower has determined in good faith that such 
terms and conditions satisfy the requirements set forth in the foregoing clauses (a), (b) and (c), which certificate shall be conclusive 
evidence that such terms and conditions satisfy such requirements unless the Administrative Agent provides notice to the Borrower of its 
objection during such five Business Day period (including a reasonable description of the basis upon which it objects).  

“ Permitted Receivables Financing Assets ” means the accounts receivable subject to a Permitted Receivables Financing, and 
related assets (including contract rights) which are of the type customarily transferred or in respect of which security interests are 
customarily granted in connection with securitizations of accounts receivables, and the proceeds thereof.  

“ Permitted Receivables Financing Fees ” means reasonable and customary distributions or payments made directly or by means of 
discounts with respect to any participation interest issued or sold in connection with, and other fees paid to a Person that is not a 
Permitted Receivables Financing Subsidiary in connection with, any Permitted Receivables Financing.  

“ Permitted Receivables Financing Subsidiary ” means a wholly owned Subsidiary of the Borrower (or another Person formed for 
the purposes of engaging in a Permitted Receivables Financing in which the Borrower or any of its Restricted Subsidiaries makes an 
Investment and to which the Borrower or any of its Restricted Subsidiaries transfers Permitted Receivables Financing Assets) that 
engages in no activities other than in connection with the financing of Permitted Receivables Financing Assets of the Borrower and the 
Restricted Subsidiaries, all proceeds thereof and all rights (contingent and other), collateral and other assets relating thereto, and any 
business or activities incidental or related to such business, and which is designated by the Board of Directors of the Borrower (as 
provided below) as a Permitted Receivables Financing Subsidiary and ( a ) no portion of the Indebtedness or any other obligations 
(contingent or otherwise) of which ( i ) is guaranteed by the Borrower or any of the Restricted Subsidiaries, other than another Permitted 
Receivables Financing Subsidiary (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 of the Restricted 
Subsidiaries, other than another Permitted Receivables Financing Subsidiary, in any way other than pursuant to Standard Securitization 
Undertakings or ( iii ) subjects any property or  
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asset of the Borrower or any Restricted Subsidiary, other than another Permitted Receivables Financing Subsidiary, directly or indirectly, 
contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings, ( b ) with which none 
of the Borrower or any Restricted Subsidiary, other than another Permitted Receivables Financing Subsidiary, has any material contract, 
agreement, arrangement or understanding other than on terms no less favorable to the Borrower or such Restricted Subsidiary than those 
that might be obtained at the time from Persons that are not Affiliates of the Borrower (as determined by the Borrower in good faith) and 
( c ) to which none of the Borrower or any Restricted Subsidiary, other than another Permitted Receivables Financing Subsidiary, has any 
obligation to maintain or preserve such entity’s financial condition or cause such entity to achieve certain levels of operating results. Any 
such designation by the Board of Directors of the Borrower shall be evidenced to the Administrative Agent by delivery to the 
Administrative Agent of a certified copy of the resolution of the Board of Directors of the Borrower giving effect to such designation and 
a certificate executed by a Responsible Officer of the Borrower certifying that such designation complied with the foregoing conditions.  

“ Permitted Refinancing ” means, with respect to any Person, any modification, refinancing, refunding, renewal, replacement, 
repurchase, exchange or extension (collectively, a “ Refinancing ” and “ Refinance ” and “ Refinanced ” shall have correlative 
meanings) of any Indebtedness of such Person; provided that ( a ) the principal amount (or if issued with original issue discount, an 
aggregate issue price) thereof does not exceed the principal amount of the Indebtedness so Refinanced except by an amount equal to 
accrued and unpaid interest and premium thereon plus other amounts paid, and fees and expenses incurred, in connection with such 
Refinancing and by an amount equal to any existing commitments unutilized and letters of credit undrawn thereunder; ( b ) other than 
with respect to a Refinancing of Indebtedness permitted by Section 7.03 (f) or (g), such Refinancing has a final maturity date equal to or 
later than the final maturity date of, and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to 
Maturity of, the Indebtedness being Refinanced (other than an earlier maturity date and/or shorter Weighted Average Life to Maturity for 
customary bridge financings, which, subject to customary conditions, would either be automatically converted into or required to be 
exchanged for permanent financing which does not provide for an earlier maturity date or a shorter Weighted Average Life to Maturity 
than the maturity date of the Indebtedness being Refinanced); ( c ) if the Indebtedness being Refinanced is subordinated in right of 
payment to the Obligations, such Refinancing is subordinated in right of payment to the Obligations on terms, taken as a whole, as 
favorable in all material respects to the Lenders as those contained in the documentation governing the Indebtedness being Refinanced (as 
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determined by the Borrower in good faith); ( d ) if the Indebtedness being Refinanced is secured by a junior-priority security interest in 
the Collateral and/or subject to any intercreditor arrangements for the benefit of the Lenders, such Refinancing is secured and subject to a 
Junior Priority Intercreditor Agreement or other intercreditor arrangements on terms, taken as a whole, as favorable in all material 
respects to the Lenders as those contained in the documentation governing the Indebtedness being Refinanced (as determined by the 
Borrower in good faith) and ( e ) such Refinancing is incurred by the Person who is the obligor or guarantor (or any successor thereto) on 
the Indebtedness being Refinanced.  

“ Permitted Sale Leaseback ” means any Sale Leaseback consummated by the Borrower or any of the Restricted Subsidiaries 
pursuant to Section 7.05(e).  

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

“ Plan ” means any “employee benefit plan” (other than a Multiemployer Plan) within the meaning of Section 3(3) of ERISA that is 
maintained or is contributed to by a Loan Party or any ERISA Affiliate and is subject to Title IV of ERISA or the minimum funding 
standards under Section 412 of the Code or Section 302 of ERISA.  

“ Plan of Reorganization ” means, the Plan of Reorganization described in, and included as an exhibit to, Tribune’s Disclosure 
Statement, the final version which was filed with the United States Bankruptcy Court for the District of Delaware on July 19, 2012 and 
was confirmed by such court on July 23, 2012.  

“ Platform ” has the meaning specified in Section 6.02.  

“ Pledge Agreement ” means, collectively, the Term Loan Pledge Agreement dated the date hereof executed by the Loan Parties, 
substantially in the form of Exhibit G-2, together with each other pledge agreement and pledge agreement supplement executed and 
delivered pursuant to Section 6.12.  

“ Pledged Shares ” has the meaning specified in the Pledge Agreement.  

“ Post Acquisition Period ” shall mean, with respect to any Specified Transaction, the period beginning on the date such Specified 
Transaction is consummated and ending on the last day of the 18 th month immediately following the date on which such Specified 
Transaction is consummated.  

“ Prepayment Amount ” has the meaning specified in Section 2.05(c).  
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“ Prepayment Date ” has the meaning specified in Section 2.05(c).  

“ Pro Forma Adjustment ” means, for any Test Period that includes all or any part of a Fiscal Quarter included in any Post 
Acquisition Period with respect to the Acquired EBITDA of the applicable Pro Forma Entity or the Consolidated EBITDA of the 
Borrower, the pro forma increase or decrease in such Acquired EBITDA or such Consolidated EBITDA, as the case may be, projected by 
the Borrower in good faith as a result of ( a ) actions taken, prior to or during such Post Acquisition Period, for the purposes of realizing 
reasonably identifiable and factually supportable cost savings and synergies, or ( b ) any additional costs incurred prior to or during such 
Post Acquisition Period in connection with the combination of the operations of such Pro Forma Entity with the operations of the 
Borrower and the Restricted Subsidiaries; provided that so long as such actions are taken prior to or during such Post Acquisition Period 
or such costs are incurred prior to or during such Post Acquisition Period it may be assumed, for the purposes of projecting such pro 
forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, as the case may be, that such cost savings and 
synergies will be realizable during the entirety of such Test Period, or such additional costs will be incurred during the entirety of such 
Test Period; provided , further , that ( x ) any such pro forma increase or decrease to such Acquired EBITDA or such Consolidated 
EBITDA, as the case may be, shall be without duplication for cost savings, synergies or additional costs already included in such 
Acquired EBITDA or such Consolidated EBITDA, as the case may be, for such Test Period and ( y ) the aggregate amount of business 
optimization expenses, special items, acquisition and disposition-related expenses and other restructuring charges, accruals, reserves, “run 
rate” costs savings, operating expense reductions, special items and other operating improvements and synergies included in Consolidated 
EBITDA pursuant to any “Pro Forma Adjustment” (or any determination of “Pro Forma Basis,” “Pro Forma Compliance” or “Pro Forma 
Effect”) for any Test Period, together with any adjustments to Consolidated EBITDA pursuant to paragraphs (b)(xiv) and (b)(xv) of the 
definition thereof, during any such Test Period, shall not exceed 25% of Consolidated EBITDA for such Test Period, calculated after 
giving effect to any adjustment pursuant to any “Pro Forma Adjustment” (or any determination of “Pro Forma Basis,” “Pro Forma 
Compliance” or “Pro Forma Effect”) or paragraphs (b)(xiv) and (b)(xv) of the definition of Consolidated EBITDA.  

“ Pro Forma Basis ,” “ Pro Forma Compliance ” and “ Pro Forma Effect ” means, in respect of a Specified Transaction, that such 
Specified Transaction and the following transactions in connection therewith (to the extent applicable) shall be deemed to have occurred 
as of the first day of the applicable period of measurement in such test or covenant: ( a ) historical income statement items (whether 
positive or negative) attributable to the property or Person, if any,  
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subject to such Specified Transaction, ( i ) in the case of a Disposition or other disposition of all or substantially all Equity Interests in any 
Restricted Subsidiary of the Borrower or any division, product line, or facility used for operations of the Borrower or any of its Restricted 
Subsidiaries or a designation of a Subsidiary as an Unrestricted Subsidiary, shall be excluded, and ( ii ) in the case of a purchase or other 
acquisition of all or substantially all of the property and assets or business of any Person, or of assets constituting a business unit, a line of 
business or division of such Person, or of all or substantially all of the Equity Interests in a Person or a designation of a Subsidiary as a 
Restricted Subsidiary, shall be included, ( b ) any repayment, retirement, redemption, satisfaction, and discharge or defeasance of 
Indebtedness, Disqualified Equity Interests, and ( c ) any Indebtedness incurred or assumed by the Borrower or any of its Restricted 
Subsidiaries in connection therewith and if such Indebtedness has a floating or formula rate, shall have an implied rate of interest for the 
applicable period for purposes of this definition determined by utilizing the rate which is or would be in effect with respect to such 
Indebtedness as at the relevant date of determination (taking into account any hedging obligations applicable to such Indebtedness if such 
hedging obligation has a remaining term in excess of 12 months); provided that “Pro Forma Basis,” “Pro Forma Compliance” and “Pro 
Forma Effect” in respect of any Specified Transaction shall be calculated in good faith in a reasonable manner in accordance with the 
terms of this Agreement and certified by a Responsible Officer of the Borrower; provided, further , that the foregoing pro forma 
adjustments may be applied to any such test or covenant solely to the extent that such adjustments are ( i ) ( x ) reasonably identifiable 
and ( y ) factually supportable or ( ii ) otherwise consistent with the definition of the term “Pro Forma Adjustment.”  

“ Pro Forma Entity ” has the meaning specified in the definition of “Acquired EBITDA.”  

“ Pro Rata Share ” means, with respect to each Lender and any Facility or all the Facilities (as the case may be) at any time, a 
fraction (expressed as a percentage and, carried out to the ninth decimal place), the numerator of which is the amount of the Commitment 
of such Lender under the applicable Facility or the Facilities (and, in the case of any Term Loan Tranche after the applicable borrowing 
date and without duplication, the aggregate principal amount of Term Loans of such Tranche of such Lender) at such time and the 
denominator of which is the amount of the Aggregate Commitments (and, in the case of any Term Loan Tranche and without duplication, 
the aggregate principal amount of Term Loans of such Tranche) under the applicable Facility or the Facilities at such time; provided that 
if the commitment of each Lender to make Loans has been terminated pursuant to Section 8.02, then the Pro Rata Share of each Lender 
shall be determined based on the Pro Rata Share of such Lender immediately prior to such termination and after giving effect to any 
subsequent assignments made  
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pursuant to the terms hereof. The initial Pro Rata Share of each Lender is set forth opposite the name of such Lender on Schedule 2.01 or 
in the Assignment and Assumption pursuant to which such Lender became a party hereto, as applicable.  

“ Property ” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether 
tangible or intangible, but excluding, solely for purposes of Section 5.08, intellectual property.  

“ Public Lender ” has the meaning specified in Section 6.02.  

“ Public Side Information ” means information with respect to the Borrower and its Subsidiaries and their respective securities that 
( i ) is publicly available, ( ii ) is not material for purposes of United States federal and state securities laws or ( iii ) if at any time the 
Borrower is not a public reporting company, constitutes information of a type that would be publicly available if the Borrower or such 
Subsidiaries were public reporting companies (as reasonably determined by the Borrower in good faith).  

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

“ Ratio-Based Debt Baskets ” has the meaning specified in Section 1.10(e).  

“ Ratio-Based Lien Baskets ” has the meaning specified in Section 1.10(f).  

“ Receivables Financing ” means any transaction or series of transactions that may be entered into by the Borrower or any 
Restricted Subsidiary pursuant to which the Borrower or any Restricted Subsidiary may sell, convey or otherwise transfer to ( a ) a 
Permitted Receivables Financing Subsidiary (in the case of a transfer by the Borrower or any Restricted Subsidiary) or ( b ) any other 
Person (in the case of a transfer by a Permitted Receivables Financing Subsidiary), or a Permitted Receivables Financing Subsidiary may 
grant a security interest in, any Permitted Receivables Financing Assets of the Borrower or any Restricted Subsidiary.  

“ Recipient ” means (a) the Administrative Agent and (b) any Lender, as applicable.  

“ Refinancing ”, “ Refinance ” and “ Refinanced ” have the meanings specified in the definition of “Permitted Refinancing”.  

“ Refinancing Amendment ” means an amendment to this Agreement, in form and substance reasonably satisfactory to the 
Administrative Agent and the  
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Borrower, among the Borrower, the Administrative Agent and the Lenders providing Specified Refinancing Debt, effecting the 
incurrence of such Specified Refinancing Debt in accordance with Section 2.20.  

“ Refinancing Indebtedness ” means one or more series of senior unsecured notes or loans, senior secured notes or loans (which 
Indebtedness, if secured, may either have the same Lien priority on the Collateral as the Obligations or may be secured by a Lien ranking 
junior to the Lien on the Collateral securing the Obligations), in each case issued in respect of a refinancing of outstanding Indebtedness 
of the Borrower under any one or more Tranches of Term Loans; provided that, ( a ) if such Refinancing Indebtedness is secured, then 
such Refinancing Indebtedness shall be secured solely by the Collateral and subject to the ABL/Term Intercreditor Agreement or an 
Other Intercreditor Agreement, including the Junior Priority Intercreditor Agreement, as applicable; ( b ) no Refinancing Indebtedness 
shall mature prior to the maturity date of the Tranche of Term Loans that is being Refinanced; ( c ) no Refinancing Indebtedness shall 
have a Weighted Average Life to Maturity shorter than the Weighted Average Life to Maturity of the Tranche of Term Loans that is 
being Refinanced; ( d ) the terms of such Refinancing Indebtedness do not provide for any mandatory repayment or redemption from 
asset sales, casualty or condemnation events or excess cash flow on more than a ratable basis with the Term Loans other than, with 
respect to such Indebtedness that is secured on a pari passu basis with the Term Loans, terms of such Indebtedness which may provide for 
mandatory repayments or redemptions from excess cash flow in a higher percentage than the ECF Percentage; ( e ) the Net Cash 
Proceeds, if any, of such Refinancing Indebtedness shall be applied, substantially concurrently with the incurrence thereof, to the pro rata 
prepayment of outstanding Term Loans under the applicable Tranche being so refinanced; and ( f ) such Refinancing Indebtedness shall 
not be guaranteed by any Person that is not a Guarantor.  

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

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

“ Related Business Assets ” means assets (other than cash or Cash Equivalents) used or useful in a business substantially similar to 
the lines of business conducted by the Borrower and the Restricted Subsidiaries on the date hereof or any business reasonably related, 
complementary, synergistic or ancillary thereto or reasonable extensions thereof.  

“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, 
agents, attorneys-in-fact, trustees and advisors of such Person and of such Person’s Affiliates.  
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“ Relevant Parent Entity ” means any Parent Holding Company so long as the Borrower is a Subsidiary thereof and such Parent 
Holding Company is not a Subsidiary of any other Parent Holding Company.  

“ Relevant Transaction ” has the meaning set forth in Section 2.05(b)(ii).  

“ Replaceable Lender ” has the meaning specified in Section 3.07(b).  

“ Reportable Event ” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day notice 
period has been waived.  

“ Repricing Transaction ” means the prepayment, refinancing, substitution or replacement of all or a portion of the Initial Term 
Loans (including, without limitation, as may be effected through any amendment, waiver or consent to this Agreement relating to the 
interest rate for, or weighted average yield of, the Initial Term Loans), ( a ) if the primary purpose of such prepayment, refinancing, 
substitution, replacement, amendment, waiver or consent is (as reasonably determined by the Borrower in good faith) to refinance the 
Initial Term Loans at a lower “effective yield” (taking into account, among other factors, margin, upfront or similar fees or original issue 
discount shared with all providers of such financing, but excluding the effect of any arrangement, commitment, underwriting, structuring, 
syndication or other fees payable in connection therewith that are not shared with all providers of such financing, and without taking into 
account any fluctuations in ICE LIBOR, but including any ICE LIBOR floor or similar floor that is higher than the then ICE LIBOR), 
( b ) if the prepayment, refinancing, substitution, replacement, amendment, waiver or consent is effectuated by the incurrence by the 
Borrower or any subsidiary of new indebtedness, such new indebtedness is first lien secured bank financing, and ( c ) if such prepayment, 
refinancing, substitution, replacement, amendment, waiver or consent results in first lien secured bank financing having an “effective 
yield” (as reasonably determined by the Administrative Agent, in consultation with the Borrower, consistent with generally accepted 
financial practices, after giving effect to, among other factors, margin, upfront or similar fees or original issue discount shared with all 
providers of such financing (calculated based on assumed four-year average life and without present value discount), but excluding the 
effect of any arrangement, commitment, underwriting, structuring, syndication or other fees payable in connection therewith that are not 
shared with all providers of such financing, and without taking into account any fluctuations in ICE LIBOR, but including any ICE 
LIBOR floor or similar floor that is higher than the then applicable ICE LIBOR) that is less than the “effective yield” (as reasonably 
determined by the Administrative Agent, in consultation with the Borrower, on the same basis) of the Initial Term Loans prior to being so 
prepaid, refinanced, substituted or replaced or subject to such amendment, waiver or consent to this Agreement.  
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“ Request for Credit Extension ” means with respect to a Borrowing, conversion or continuation of Loans, a Committed Loan 
Notice.  

“ Required Lenders ” means, as of any date of determination, Lenders having more than 50% of the sum of the ( a ) Total 
Outstandings and ( b ) aggregate unused Commitments.  

“ Responsible Officer ” means the chief executive officer, director, president, vice president, executive vice president, chief 
financial officer, treasurer or assistant treasurer or other similar officer of a Loan Party, and, as to any document delivered on the Closing 
Date (except as otherwise expressly set forth in Section 4.01), any secretary or assistant secretary. Any document delivered hereunder that 
is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, 
partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted 
on behalf of such Loan Party.  

“ Restricted Foreign Subsidiary ” means each Restricted Subsidiary that is also a Foreign Subsidiary.  

“ Restricted Payment ” means any dividend or other distribution (whether in cash, securities or other property) with respect to any 
Equity Interest of any Person, or any payment (whether in cash, securities or other property), including any sinking fund or similar 
deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or termination of any such Equity 
Interest, or on account of any return of capital to such Person’s stockholders, partners or members (or the equivalent Persons thereof).  

“ Restricted Subsidiary ” means any Subsidiary of a Person that is not an Unrestricted Subsidiary. Unless otherwise specified, all 
references herein to a “Restricted Subsidiary” or to “Restricted Subsidiaries” shall refer to a Restricted Subsidiary or Restricted 
Subsidiaries of the Borrower.  

“ Retained ECF Amount ” means as at any date of determination, an amount determined on a cumulative basis equal to ( a ) the 
amount of Excess Cash Flow for all Fiscal Years of the Borrower in which Excess Cash Flow was a positive number commencing with 
the Fiscal Year ending December 27, 2015, minus ( b ) the amount of such Excess Cash Flow required to be offered to prepay the Loans 
pursuant to Section 2.05(b)(i) during or with respect to such applicable Fiscal Years (without giving effect to any reduction ( x ) in 
respect of voluntary prepayments of Indebtedness as provided in clause (B) thereof, ( y ) as a result of the proviso at the end of 
Section 2.05(b)(i) or ( z ) as a result of Section 2.05(d)).  
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“ Rollover Indebtedness ” means Indebtedness of the Borrower issued to any Lender in lieu of such Lender’s pro rata portion of any 
prepayment of Term Loans made pursuant to Section 2.05(a) or 2.05(b)(iii); provided that (other than in connection with a Refinancing in 
full of the Term Facility) the terms of any such Indebtedness shall comply with the proviso set forth in the definition of “Refinancing 
Indebtedness.”  

“ Sanctions ” has the meaning specified in Section 5.20.  

“ S&P ” means Standard & Poor’s Financial Services LLC, a wholly owned subsidiary of The McGraw-Hill Companies, Inc., and 
any successor thereto.  

“ Sale Leaseback ” means 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 personal property (other than fixtures), 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.  

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

“ Section 2.15 Additional Amendment ” has the meaning specified in Section 2.15(c).  

“ Section 6.01 Financials ” means the financial statements delivered, or required to be delivered, pursuant to Section 6.01(a) or 6.01
(b) together with the accompanying officer’s certificate delivered, or required to be delivered, pursuant to Section 6.02(b).  

“ Secured Cash Management Agreement ” means any Cash Management Agreement that is entered into by and between any Loan 
Party and any Cash Management Bank, except for any such Cash Management Agreement designated by the Borrower in writing to the 
Administrative Agent as an “unsecured cash management agreement” as of the Closing Date or, if later, as of the time of entering into 
such Cash Management Agreement.  

“ Secured Hedge Agreement ” means any Swap Contract that is entered into by and between any Loan Party and any Hedge Bank, 
except for any such Swap Contract designated by the Borrower in writing to the Administrative Agent as an “unsecured hedge 
agreement” as of the Closing Date or, if later, as of the time of entering into such Swap Contract.  

   
68  



“ Secured Parties ” means, collectively, the Administrative Agent, the Collateral Agent, the Lenders, each Hedge Bank to the extent 
it is party to one or more Secured Hedge Agreements, each Cash Management Bank to the extent it is party to one or more Secured Cash 
Management Agreements and each co-agent or subagent appointed by the Administrative Agent or the Collateral Agent from time to time 
pursuant to Article IX.  

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

“ Security Agreement ” means, collectively, the Term Loan Security Agreement dated the date hereof executed by certain of the 
Loan Parties, substantially in the form of Exhibit G-1, together with each other security agreement and security agreement supplement 
executed and delivered pursuant to Section 6.12.  

“ Separation and Distribution ” has the meaning specified in the recitals to this Agreement.  

“ Separation and Distribution Agreement ” has the meaning specified in the recitals to this Agreement.  

“ Significant Subsidiaries ” means Restricted Subsidiaries of the Borrower constituting, individually or in the aggregate (as if such 
Restricted Subsidiaries constituted a single Subsidiary), a “significant subsidiary” in accordance with Rule 1-02 under Regulation S-X.  

“ Sold Entity or Business ” has the meaning provided in the definition of the term “Consolidated EBITDA.”  

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

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

“ Solicited Discounted Prepayment Notice ” means an irrevocable written notice of the Borrower Solicitation of Discounted 
Prepayment Offers made pursuant to 2.05(a)(vi)(D) substantially in the form of Exhibit S.  

“ Solicited Discounted Prepayment Offer ” means the irrevocable written offer by each Lender, substantially in the form of 
Exhibit T, submitted following the Administrative Agent’s receipt of a Solicited Discounted Prepayment Notice.  

“ Solicited Discounted Prepayment Response Date ” has the meaning specified in Section 2.05(a)(vi)(D)(a).  
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“ Solvent ” and “ Solvency ” means, with respect to the Borrower and its Subsidiaries on a consolidated basis on the Closing Date 
after giving effect to the Transaction ( i ) the Fair Value of the assets of the Borrower and its Subsidiaries on a consolidated basis taken as 
a whole exceeds their Liabilities, ( ii ) the Present Fair Salable Value of the assets of the Borrower and its Subsidiaries on a consolidated 
basis taken as a whole exceeds their Liabilities; ( iii ) the Borrower and its Subsidiaries on a consolidated basis taken as a whole do not 
have Unreasonably Small Capital; and ( iv ) the Borrower and its Subsidiaries taken as a whole will be able to pay their Liabilities as they 
mature (all capitalized terms used in this definition other than “Borrower” and “Subsidiary” shall have the meaning assigned to such 
terms in the form of solvency certificate attached hereto as Exhibit I).  

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

“ Specified Condition ” means a condition which shall be satisfied if, ( i ) with respect to Section 7.02, if as of the date of 
determination the Consolidated Total Net Debt to Consolidated EBITDA Ratio after giving Pro Forma Effect to the relevant Investment, 
shall be less than or equal to 1.75:1.00, ( ii ) with respect to Section 7.06, if as of the date of determination the Consolidated Total Net 
Debt to Consolidated EBITDA Ratio after giving Pro Forma Effect to the relevant Restricted Payment, shall be less than or equal to 
1.50:1.00, and ( iii ) with respect to Section 7.12, if as of the date of determination the Consolidated Total Net Debt to Consolidated 
EBITDA Ratio after giving Pro Forma Effect to the relevant prepayment, redemption, purchase, defeasance or other satisfaction of Junior 
Financing, shall be less than or equal to 1.75:1.00.  

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

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

“ Specified Discount Prepayment Notice ” means an irrevocable written notice of the Borrower Offer of Specified Discount 
Prepayment made pursuant to Section 2.05(a)(vi)(B) substantially in the form of Exhibit U.  

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

“ Specified Discount Prepayment Response Date ” has the meaning specified in Section 2.05(a)(vi)(B)(a).  
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“ Specified Discount Proration ” has the meaning specified in Section 2.05(a)(vi)(B)(c).  

“ Specified Existing Tranche ” has the meaning specified in Section 2.15(a).  

“ Specified Refinancing Debt ” has the meaning specified in Section 2.20.  

“ Specified Refinancing Term Loans ” means Specified Refinancing Debt constituting term loans.  

“ Specified Transaction ” means any incurrence or repayment, retirement, redemption, satisfaction and discharge or defeasance of 
Indebtedness (excluding Indebtedness incurred for working capital purposes other than pursuant to this Agreement) or Disqualified 
Equity Interests, any Investment that results in a Person becoming a Subsidiary, any designation of a Subsidiary as a Restricted 
Subsidiary or an Unrestricted Subsidiary, any acquisition or any Disposition or other disposition that results in a Restricted Subsidiary 
ceasing to be a Subsidiary of the Borrower, any investment constituting an acquisition of assets constituting a business unit, line of 
business or division of another Person by the Borrower or a Restricted Subsidiary, any Disposition or other disposition of a business unit, 
line of business or division of the Borrower or a Restricted Subsidiary, any Asset Swap Transaction, the cessation of the operations of a 
business unit, line of business or division of the Borrower or a Restricted Subsidiary, any operational change, or implementation of 
initiative not in the ordinary course of business or other event that by the terms of the Loan Documents requires “Pro Forma Compliance” 
with a test or covenant hereunder or requires or permits such test or covenant to be calculated on a “Pro Forma Basis” or to be given “Pro 
Forma Effect.”  

“ Standard Securitization Undertakings ” means representations, warranties, covenants and indemnities made or provided by the 
Borrower or any Restricted Subsidiary in connection with a Permitted Receivables Financing that the Borrower has determined in good 
faith to be reasonable or customary in a Receivables Financing.  

“ Stock Certificates ” has the meaning specified in Section 4.01.  

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

“ Submitted Discount ” has the meaning specified in Section 2.05(a)(vi) (C)(a).  
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“ Subsidiary ” means, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock 
or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more than 50% 
of the general partnership interests are, at the time any determination is being made, owned, controlled or held, directly or indirectly 
through one or more intermediaries, by such Person. Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in 
this Agreement shall refer to a Subsidiary or Subsidiaries of the Borrower.  

“ Supplemental Revolving Commitments ” has the meaning specified in Section 2.14(a).  

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

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

“ Swap Obligations ” means, with respect to any Person, the obligations of such Person under Swap Contracts.  

“ Swap Termination Value ” means, in respect of any one or more Swap Contracts, after taking into account the effect of any 
legally enforceable netting agreement relating to such Swap Contracts, ( a ) for any date on or after the date such Swap Contracts have 
been closed out and termination value(s) determined in accordance therewith, such termination value(s), and ( b ) for any date prior to the 
date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based 
upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts (which 
may include a Lender or any Affiliate of a Lender).  
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“ Taxes ” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto.  

“ Term Borrowing ” means a borrowing consisting of simultaneous Term Loans of the same Type and, in the case of Eurodollar 
Rate Loans, having the same Interest Period made by each of the Term Lenders pursuant to Section 2.01(a).  

“ Term Commitment ” means an Initial Term Commitment, a Supplemental Term Loan Commitment and an Incremental Term 
Loan Commitment, as the context may require.  

“ Term Facility ” means, at any time, ( a ) prior to the Closing Date, the aggregate Initial Term Commitments of all Term Lenders at 
such time and ( b ) thereafter, the aggregate Initial Term Loans of all Term Lenders at such time.  

“ Term Lender ” means ( a ) at any time on or prior to the Closing Date, any Lender that has an Initial Term Commitment at such 
time and ( b ) at any time after the Closing Date, any Lender that holds Term Loans at such time.  

“ Term Loan ” means an Initial Term Loan, New Term Loans, Extended Term Loan or Specified Refinancing Term Loan, as the 
context may require.  

“ Term Loan Declined Amounts ” has the meaning specified in Section 2.05(c).  

“ Term Loan Priority Collateral ” has the meaning specified in the ABL/Term Loan Intercreditor Agreement whether or not the 
same remains in full force and effect.  

“ Term Note ” means a promissory note of the Borrower payable to any Term Lender or its registered assigns, in substantially the 
form of Exhibit C hereto, evidencing the indebtedness of the Borrower to such Term Lender resulting from the Term Loans made or held 
by such Term Lender.  

“ Termination Date ” means the date of the termination of the Term Commitments in full pursuant to Section 2.06(a) or 8.02.  

“ Test Period ” means, as of the date of any determination under this Agreement, the four consecutive Fiscal Quarters of the 
Borrower then last ended and for which Section 6.01 Financials have been delivered to the Administrative Agent.  
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“ Threshold Amount ” means $35,000,000.  

“ Total Outstandings ” means the aggregate Outstanding Amount of all Loans.  

“ Tranche ” with respect to Term Loans or commitments, refers to whether such Term Loans or commitments are ( 1 ) Initial Term 
Loans or Initial Term Commitments, ( 2 ) New Term Loans with the same terms and conditions made on the same day, ( 3 ) Extended 
Term Loans (of the same Extension Series) or ( 4 ) Specified Refinancing Term Loans.  

“ Transaction Costs ” means the payment of all fees, costs and expenses incurred in connection with the transactions described in 
the definition of “Transactions”.  

“ Transaction Documents ” means any and all agreements, instruments or documents, in each case entered into in contemplation of 
or in connection with the Transactions, including the Separation and Distribution Agreement and the Ancillary Agreements (as defined in 
the Separation and Distribution Agreement).  

“ Transactions ” means any or all of the following: ( i ) the entry into the Separation and Distribution Agreement and the Ancillary 
Agreements (as defined in the Separation and Distribution Agreement), the performance thereof and the consummation of the Separation 
and Distribution and the other transactions contemplated thereby (including, without limitation, the Closing Dividend Payment), ( ii ) the 
entry into this Agreement and the Loan Documents and the incurrence of Indebtedness hereunder, ( iii ) the entry into the ABL Facility 
Documents and the incurrence of Indebtedness thereunder, ( iv ) the entry into the Letter of Credit Agreement and the Letter of Credit 
Documents and issuance of letters of credit thereunder, and ( v ) all other transactions relating to any of the foregoing (including, without 
limitation, payment of any fees, costs and expenses related to any of the foregoing).  

“ Tribune ” means Tribune Media Company (f/k/a Tribune Company), a Delaware corporation, and any successor in interest 
thereto.  

“ Tribune Credit Agreement ” means that certain credit agreement, dated as of December 27, 2013, among Tribune, as borrower 
thereunder, each of the lenders party thereto from time to time and JPMCB as Administrative Agent, Swing Line Lender and L/C Issuer 
(in each case as such terms are defined therein), as such agreement may be amended, supplemented, waived or otherwise modified in 
accordance with its terms from time to time.  
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“ Type ” means, with respect to a Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan.  

“ UCC Filing Collateral ” has the meaning specified in Section 4.01.  

“ Unfunded Advances/Participations ” shall mean with respect to the Administrative Agent, the aggregate amount, if any ( i ) made 
available to the Borrower on the assumption that each Lender has made available to the Administrative Agent such Lender’s share of the 
applicable Term Borrowing available to the Administrative Agent as contemplated by Section 2.12(b) and ( ii ) with respect to which a 
corresponding amount shall not in fact have been returned to the Administrative Agent by the Borrower or made available to the 
Administrative Agent by any such Lender.  

“ Uniform Commercial Code ” or “ UCC ” means the Uniform Commercial Code as the same may from time to time be in effect in 
the State of New York or the Uniform Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be 
required to apply to any item or items of Collateral.  

“ United States ” and “ U.S. ” mean the United States of America.  

“ Unrestricted Cash ” means, as at any date of determination, the aggregate amount of cash and Cash Equivalents included in the 
cash accounts that would be listed on the consolidated balance sheet of the Borrower as at such date, to the extent such cash and Cash 
Equivalents are not ( A ) subject to a Lien securing any Indebtedness or other obligations, other than ( i ) the Obligations and the ABL 
Facility Obligations or ( ii ) any such other Indebtedness permitted hereunder that is subject to the ABL/Term Loan Intercreditor 
Agreement, Junior Priority Intercreditor Agreement or any Other Intercreditor Agreement or ( B ) classified as “restricted” (unless so 
classified solely because of any provision under the Loan Documents, the ABL Facility Documents or any other agreement or instrument 
governing any such other Indebtedness that is subject to the ABL/Term Loan Intercreditor Agreement, a Junior Priority Intercreditor 
Agreement or any Other Intercreditor Agreement governing the application thereof or because they are subject to a Lien securing the 
Obligations, the ABL Facility Obligations or other Indebtedness that is subject to the ABL/Term Loan Intercreditor Agreement, a Junior 
Priority Intercreditor Agreement or any Other Intercreditor Agreement).  

“ Unrestricted Subsidiary ” means ( a ) any Subsidiary of the Borrower designated by the Borrower as an Unrestricted Subsidiary 
hereunder by written notice to the Administrative Agent; provided that the Borrower shall only be permitted to so designate an 
Unrestricted Subsidiary so long as ( i ) no Default known to the Borrower or Event of Default has occurred and is continuing or would 
result therefrom, ( ii ) immediately after giving effect to such designation,  
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either ( x ) the Borrower’s Consolidated Total Net Debt to Consolidated EBITDA Ratio after giving Pro Forma Effect to such designation 
shall be less than or equal to 3.25:1.00 or ( y ) the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Borrower after 
giving Pro Forma Effect to such designation is less than or equal to the Consolidated Total Net Debt to Consolidated EBITDA Ratio of 
the Borrower and the Restricted Subsidiaries immediately prior to such designation, ( iii ) the Fair Market Value of any assets owned by 
such Unrestricted Subsidiary at the time of the initial designation thereof shall be treated as Investments pursuant to Section 7.02 and 
( iv ) the Borrower shall have delivered to the Administrative Agent a certificate executed by a Responsible Officer of the Borrower 
certifying compliance with the requirements of preceding clauses (i) through (iii), as applicable, and containing the calculations required 
by the preceding clause (ii) and ( b ) any Subsidiary of an Unrestricted Subsidiary. The Borrower may designate any Unrestricted 
Subsidiary to be a Restricted Subsidiary for purposes of this Agreement by written notice to the Administrative Agent (each, a “ 
Subsidiary Redesignation ”); provided that ( A ) no Default known to the Borrower or Event of Default has occurred and is continuing or 
would result therefrom, ( B ) any Indebtedness and Liens of the applicable Subsidiary and any Liens encumbering its property existing as 
of the time of such Subsidiary Redesignation shall be deemed newly incurred or established, as applicable, at such time and ( C ) the 
Borrower shall have delivered to the Administrative Agent a certificate executed by a Responsible Officer of the Borrower, to the extent 
applicable, certifying compliance with the requirements of preceding clause (A).  

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

“ U.S. Tax Compliance Certificate ” has the meaning set forth in Section 3.01(f)(ii)(C)(3).  

“ Voting Equity Interests ” means, with respect to any Person, the outstanding Equity Interests of a Person having the power, 
directly or indirectly, to designate the board of directors of such Person.  

“ Weighted Average Life to Maturity ” means, when applied to any Indebtedness at any date, the number of years (and/or portion 
thereof) obtained by dividing: ( a ) the sum of the products obtained by multiplying ( i ) the amount of each then remaining installment, 
sinking fund, serial maturity or other required payments of principal, including payment at final maturity, in respect thereof, by ( ii ) the 
number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such payment; by ( b ) the 
then outstanding principal amount of such Indebtedness.  
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“ wholly owned ” means, with respect to a Subsidiary of a Person, a Subsidiary of such Person all of the outstanding Equity 
Interests of which (other than ( x ) director’s qualifying shares and ( y ) shares issued to foreign nationals to the extent required by 
applicable Law) are owned by such Person and/or by one or more wholly owned Subsidiaries of such Person.  

“ Withholding Agent ” means any Loan Party, the Administrative Agent and (solely with respect to Participants) any Lender.  

Section 1.02. Other Interpretive Provisions . With reference to this Agreement and each other Loan Document, unless otherwise specified 
herein or in such other Loan Document:  

(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 Loan Document shall 
refer to such Loan Document as a whole and not to any particular provision thereof.  

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

(ii) The term “including” is by way of example and not limitation.  

(iii) 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.  

(iv) Any reference herein to any Person shall be construed to include such Person’s successors and assigns.  

(c) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and 
including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”  

(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the 
interpretation of this Agreement or any other Loan Document.  
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Section 1.03. Accounting Terms .  

(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data 
(including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity 
with, GAAP, as in effect for the period to which the Borrower Audited Financial Statements relate, applied in a manner consistent with that 
used in preparing the Borrower Audited Financial Statements, except as otherwise specifically prescribed herein; provided that any financial 
data (including financial ratings and other financial calculations) for periods ending on or prior to December 30, 2012 will not be required to 
give effect to “fresh-start reporting” under Financial Accounting Standards Board Accounting Standards Codification Topic 852 (or other 
similar or related accounting principles within GAAP).  

(b) If at any time any change in GAAP or the application thereof would affect the computation or interpretation of any financial ratio, 
basket, requirement or other provision set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the 
Administrative Agent and the Borrower shall negotiate in good faith to amend such ratio, basket, requirement or other provision to preserve the 
original intent thereof in light of such change in GAAP or the application thereof (subject to the approval of the Required Lenders not to be 
unreasonably withheld, conditioned or delayed); provided that, until so amended, ( i ) ( A ) such ratio, basket, requirement or other provision 
shall continue to be computed or interpreted in accordance with GAAP or the application thereof prior to such change therein and ( B ) in the 
case of any relevant calculation, the Borrower shall provide to the Administrative Agent and the Lenders a written reconciliation in form and 
substance reasonably satisfactory to the Administrative Agent, between calculations of such ratio, basket, requirement or other provision made 
before and after giving effect to such change in GAAP or the application thereof or ( ii ) the Borrower may elect to fix GAAP (for purposes of 
such ratio, basket, requirement or other provision) as of another later date notified in writing to the Administrative Agent from time to time.  

Section 1.04. Rounding . Any financial ratios required to be maintained by the Borrower pursuant to 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).  

Section 1.05. References to Agreements and Laws . Unless otherwise expressly provided herein, ( a ) references to Organization 
Documents, agreements (including, without limitation, the Loan Documents, the Intercreditor Agreements and the ABL Loan Documents) and 
other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements and other 
modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and other  
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modifications are permitted by any Loan Document and ( b ) references to any Law shall include all statutory and regulatory provisions 
consolidating, amending, replacing, supplementing or interpreting such Law.  

Section 1.06. Times of Day . Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight 
savings or standard, as applicable).  

Section 1.07. Timing of Payment or Performance . 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 
specifically provided in Section 2.12 or as described in the definition of Interest Period) or performance shall extend to the immediately 
succeeding Business Day.  

Section 1.08. Currency Equivalents Generally . Any amount specified in this Agreement (other than in Articles II, IX and X) or any of the 
other Loan Documents to be in Dollars shall also include the equivalent of such amount in any currency other than Dollars, such equivalent 
amount to be determined at the rate of exchange quoted by the Administrative Agent at the close of business on the Business Day immediately 
preceding any date of determination thereof, to prime banks in New York, New York for the spot purchase in the New York foreign exchange 
market of such amount in Dollars with such other currency; provided that if any basket is exceeded solely as a result of fluctuations in 
applicable currency exchange rates after the last time such basket was utilized, such basket will not be deemed to have been exceeded solely as 
a result of such fluctuations in currency exchange rates.  

Section 1.09. Limited Condition Acquisitions .  

In connection with any action being taken in connection with a Limited Condition Acquisition, for purposes of determining compliance 
with any provision of this Agreement which requires that 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 no Default, Event of Default or specified Event of Default, as applicable, exists on the date the definitive agreements for 
such Limited Condition Acquisition are entered into. For the avoidance of doubt, if the Borrower has exercised its option under the first 
sentence of this Section 1.09, and any Default, Event of Default or specified Event of Default occurs following the date the definitive 
agreements for the applicable Limited Condition Acquisition were entered into and prior to the consummation of such Limited Condition 
Acquisition, any such Default, Event of Default or specified Event of Default shall be deemed to not have occurred or be continuing solely for 
purposes of determining whether any action being taken in connection with such Limited Condition Acquisition is permitted hereunder.  
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Section 1.10. Pro Forma Calculations .  

(a) Notwithstanding anything to the contrary herein, for purposes of determining compliance with any test or covenant contained in this 
Agreement, the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio and the Consolidated Total Net Debt to Consolidated 
EBITDA Ratio shall be calculated (including for purposes of Sections 2.14 and 2.17) on a Pro Forma Basis with respect to each Specified 
Transaction occurring during the applicable four quarter period to which such calculation relates, and/or subsequent to the end of such four 
quarter period but not later than the date of such calculation; provided that notwithstanding the foregoing, when calculating the Consolidated 
Total Secured Net Debt to Consolidated EBITDA Ratio and the Consolidated Total Net Debt to Consolidated EBITDA Ratio, as applicable, for 
purposes of determining the applicable percentage of Excess Cash Flow for purposes of Section 2.05(b), any Specified Transaction and any 
related adjustment contemplated in the definition of Pro Forma Basis (and corresponding provisions of the definition of Consolidated EBITDA) 
that occurred subsequent to the end of the applicable four quarter period shall not be given Pro Forma Effect.  

(b) For purposes of the calculation of the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio or the Consolidated Total 
Net Debt to Consolidated EBITDA Ratio, if no Section 6.01 Financials have been delivered to the Administrative Agent at such time, such 
ratio shall be calculated based on Consolidated EBITDA for the four consecutive fiscal quarters of the Borrower ended March 30, 2014.  

(c) [Reserved].  

(d) In connection with any action being taken in connection with a Limited Condition Acquisition, for purposes of:  
   

   

in each case, at the option of the Borrower (the Borrower’s election to exercise such option in connection with any Limited Condition 
Acquisition, an “ LCA Election ”), the date of determination of whether any such action is permitted hereunder, shall be deemed to be the date 
the definitive agreements for such Limited Condition Acquisition are entered into (the “ LCA Test Date ”), and if, after giving Pro Forma 
Effect to the Limited Condition Acquisition and the other transactions to be entered into in connection therewith (including any incurrence of 
Indebtedness and the use of proceeds thereof) as if  
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(i) determining compliance with any provision of this Agreement which requires the calculation of the Consolidated Total Net 

Debt to Consolidated EBITDA Ratio or the Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio; or 

  (ii) testing baskets set forth in this Agreement (including baskets measured as a percentage of Consolidated Total Assets); 



they had occurred at the beginning of the applicable Test Period, the Borrower could have taken such action on the relevant LCA Test Date in 
compliance with such ratio or basket, such ratio or basket shall be deemed to have been complied with. For the avoidance of doubt, if the 
Borrower has made an LCA Election and any of the ratios or baskets for which compliance was determined or tested as of the LCA Test Date 
are exceeded as a result of fluctuations in any such ratio or basket, including due to fluctuations in Consolidated EBITDA or Consolidated 
Total Assets of the Borrower or the Person subject to such Limited Condition Acquisition, at or prior to the consummation of the relevant 
transaction or action, such baskets or ratios will not be deemed to have been exceeded as a result of such fluctuations. If the Borrower has made 
an LCA Election for any Limited Condition Acquisition, then in connection with any subsequent calculation of any ratio or basket availability 
with respect to the incurrence of Indebtedness or Liens, or the making of Investments, Restricted Payments, prepayments of Junior Financing, 
Dispositions, fundamental changes under Section 7.04 or the designation of an Unrestricted Subsidiary on or following the relevant LCA Test 
Date and prior to the earlier of the date on which such Limited Condition Acquisition is consummated or the definitive agreement for such 
Limited Condition Acquisition is terminated or expires without consummation of such Limited Condition Acquisition, any such ratio or basket 
shall be calculated on a Pro Forma Basis assuming such Limited Condition Acquisition and other transactions in connection therewith 
(including any incurrence of Indebtedness and the use of proceeds thereof) have been consummated, except to the extent that such calculation 
would result ( x ) in a lower Consolidated Total Net Debt to Consolidated EBITDA Ratio or Consolidated Total Secured Net Debt to 
Consolidated EBITDA Ratio, as applicable, or ( y ) a larger basket than would apply if such calculation was made without giving Pro Forma 
Effect to such Limited Condition Acquisition or other actions to be taken in connection therewith (including any incurrence of Indebtedness 
and the use of proceeds thereof).  

(e) For purposes of calculating the principal amount of Indebtedness permitted to be incurred pursuant to ( w ) either Section 2.14(a) or 
Section 2.17(a), in each case, in reliance on clause (y) of the definition “Incremental Amount,” ( x ) Section 7.03(f), ( y ) Section 7.03(o) or 
( z ) Section 7.03(v) in reliance of the ratio test in clause (B) of the proviso of the definition of Permitted Additional Debt (collectively, the “ 
Ratio-Based Debt Baskets ”), any pro forma calculation of the Consolidated Total Net Debt to Consolidated EBITDA Ratio or the 
Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio, as applicable, shall be determined ( 1 ) without netting the proceeds 
thereof and ( 2 ) without giving effect to any other incurrence of Indebtedness on the date of determination pursuant to any clause or sub-clause 
of Section 7.03 other than a Ratio-Based Debt Basket.  

(f) For purposes of calculating the amount of Liens permitted to be incurred pursuant to ( x ) (solely with respect to Indebtedness incurred 
pursuant to Section 2.14(a) in reliance of clause (y) of the definition of “Incremental Amount”) Section 7.01(a), ( y )  
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(solely with respect to Indebtedness incurred pursuant to Section 2.17(a) in reliance of clause (y) of the definition of “Incremental Amount”) 
Section 7.01(gg)(ii) or ( z ) Section 7.01(gg)(v) (collectively, the “ Ratio-Based Lien Baskets ”), any pro forma calculation of the Consolidated 
Total Secured Net Debt to Consolidated EBITDA Ratio shall be determined without giving effect to any other incurrence of Liens on the date 
of determination pursuant to any clause or sub-clause of Section 7.01 other than a Ratio-Based Lien Basket.  

Section 1.11. Calculation of Baskets .  

(a) Unless otherwise specified herein, the baskets and other exceptions set forth in Article VII of this Agreement (or in any defined term 
used in Article VII) shall be tested solely at the time of consummation of the relevant transaction or action utilizing any of such baskets or other 
exceptions and, for the avoidance of doubt, if any of such baskets (including ratio based baskets) are exceeded as a result of fluctuations to 
Consolidated Total Assets or Consolidated EBITDA for the most recently completed Test Period after the last time such baskets (including 
ratio based baskets) were calculated for any purpose under Article VII, such baskets (including ratio based baskets) will not be deemed to have 
been exceeded as a result of such fluctuations. If any Indebtedness or Liens securing Indebtedness are incurred to Refinance Indebtedness or 
Liens securing Indebtedness, in each case, initially incurred in reliance on a basket measured by reference to a percentage of Consolidated 
Total Assets at the time of incurrence, and such Refinancing would cause the percentage of Consolidated Total Assets restriction to be 
exceeded if calculated based on the Consolidated Total Assets on the date of such Refinancing, such percentage of Consolidated Total Assets 
restriction shall not be deemed to be exceeded so long as the principal amount of such Indebtedness or Indebtedness secured by such Liens, as 
applicable, does not exceed the principal amount of such Indebtedness or Indebtedness secured by such Liens, as applicable, being Refinanced, 
plus an amount equal to premiums, defeasance costs and fees and expenses in connection therewith.  

(b) For purposes of determining whether the incurrence of any Indebtedness or Lien or the making of any Investment, Disposition, 
Restricted Payment, Sale Leaseback or prepayment, redemption, purchase, defeasance or other satisfaction of Junior Financing complies with 
any basket that is based upon the greater of a specified Dollar amount and a percentage of Consolidated Total Assets, Consolidated Total 
Assets shall be calculated on a Pro Forma Basis.  

Section 1.12. Time Periods .  

Notwithstanding anything herein to the contrary, any and all time periods for the submission by the Borrower of any notice hereunder 
(including, without limitation, a notice in respect of a conversion of a Loan, a continuation of a Loan, a mandatory prepayment or any optional 
prepayment of any Loan, but excluding notices in respect of new Borrowings) may be adjusted by the Administrative Agent in in its sole 
discretion.  
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Section 1.13. Loan Amounts .  

Notwithstanding anything herein to the contrary, any minimum amounts or multiples of any amount specified in this Agreement 
(including, without limitation, any minimum amounts or multiples of any amount in respect of any Borrowings, mandatory prepayments, 
optional prepayments, Incremental Commitments or New Incremental Indebtedness) may be in such lower minimum amounts or multiples as 
agreed to by the Administrative Agent in its sole discretion.  

ARTICLE II  

THE COMMITMENTS AND CREDIT EXTENSIONS  

Section 2.01. The Loans .  

(a) The Term Borrowing . Subject to the terms and conditions set forth herein, each Term Lender severally agrees to make a single loan 
to the Borrower on the Closing Date in an amount not to exceed such Term Lender’s Initial Term Commitment (the “ Initial Term Loans ”). 
The Term Borrowing shall consist of Initial Term Loans made simultaneously by the Term Lenders in accordance with their respective Initial 
Term Commitments. Amounts borrowed under this Section 2.01(a) and subsequently repaid or prepaid may not be reborrowed. Initial Term 
Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein. In the event that the Closing Date shall not have occurred 
on or prior to the Termination Date, each Term Lender’s Initial Term Commitment shall automatically expire, and each Term Lender shall 
have no further obligation to make Initial Term Loans.  

(b) [Reserved].  

Section 2.02. Borrowings, Conversions and Continuations of Loans .  

(a) Each Term Borrowing, each conversion of Term Loans from one Type to the other, and each continuation of Eurodollar Rate Loans 
shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which may be given by telephone. Each such notice must be 
received by the Administrative Agent not later than ( i ) 2:00 p.m. (New York City time) three Business Days prior to the requested date of any 
Borrowing of, conversion of Base Rate Loans to, or continuation of, Eurodollar Rate Loans, or of any conversion of Eurodollar Rate Loans to 
Base Rate Loans (provided that with respect to the Term Borrowing consisting of Initial Term Loans on the Closing Date, such notice may be 
received by the Administrative Agent not later than 9:00 a.m. (New York City time) on the requested date of such Borrowing) and 
( ii ) 12:00 p.m. (New York  
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City time) on the requested date of any Borrowing of Base Rate Loans; provided , however , that (other than in case of any Borrowing of 
Eurodollar Rate Loans on the Closing Date) if the Borrower wishes to request Eurodollar Rate Loans having an Interest Period other than one, 
two, three or six months in duration as provided in the definition of Interest Period, the applicable notice must be received by the 
Administrative Agent not later than 2:00 p.m. (New York City time) five Business Days prior to the requested date of such Borrowing, 
conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the Appropriate Lenders of such request and 
determine whether the requested Interest Period is acceptable to all of them. Not later than 10:00 a.m. (New York City time) three Business 
Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent shall notify the Borrower whether or 
not the requested Interest Period has been consented to by all the Appropriate Lenders. Each written notice by the Borrower pursuant to this 
Section 2.02(a) shall be delivered by the Borrower to the Administrative Agent in the form of a Committed Loan Notice, and each telephone 
notice shall be confirmed promptly by delivery to the Administrative Agent of a written Committed Loan Notice, in each case, appropriately 
completed and signed by a Responsible Officer of the Borrower. Each Borrowing of, conversion to or continuation of Eurodollar Rate Loans 
shall be in a principal amount of $5,000,000 or a whole multiple of $1,000,000 in excess thereof. Each Borrowing of, or conversion to, Base 
Rate Loans shall be in a principal amount of $1,000,000 or a whole multiple of $500,000 in excess thereof. Each Committed Loan Notice shall 
specify ( i ) whether the Borrower is requesting a Borrowing, a conversion of Loans from one Type to the other, or a continuation of Eurodollar 
Rate Loans, ( ii ) the requested date of the Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), ( iii ) the 
principal amount of Loans to be borrowed, converted or continued, ( iv ) the Type of Loans to be borrowed or to which existing Tranche is to 
be converted and ( v ) if applicable, the duration of the Interest Period with respect thereto. If the Borrower fails to specify a Type of Loan in a 
Committed Loan Notice or if the Borrower fails to give a timely notice requesting a conversion or continuation, then the Loans shall be made 
as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the Interest 
Period then in effect with respect to the applicable Eurodollar Rate Loans. If the Borrower requests a Borrowing of, conversion to, or 
continuation of Eurodollar Rate Loans in any such Committed Loan Notice, but fails to specify an Interest Period, it will be deemed to have 
specified an Interest Period of one month.  

(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify each applicable Lender of the amount 
of its ratable share of the Loans, and if no timely notice of a conversion or continuation is provided by the Borrower, the Administrative Agent 
shall notify each Lender of the details of any automatic conversion to Base Rate Loans described in Section 2.02(a). In the case of a Borrowing, 
each Appropriate Lender shall make the amount of its Loan available to the Administrative Agent in immediately available funds at the 
Administrative Agent’s  
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Office not later than 11:00 a.m. (New York City time) (or 2:00 p.m. (New York City time) in the case of Base Rate Loans) on the Business Day 
specified in the applicable Committed Loan Notice. Upon satisfaction of the applicable conditions set forth in Section 4.02 (and, if such 
Borrowing is the initial Credit Extension, Section 4.01), the Administrative Agent shall make all funds so received available to the Borrower in 
like funds as received by the Administrative Agent either by ( i ) crediting the account of the Borrower on the books of the Administrative 
Agent with the amount of such funds or ( ii ) wire transfer of such funds, in each case in accordance with instructions provided to (and 
reasonably acceptable to) the Administrative Agent by the Borrower.  

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

(d) The Administrative Agent shall promptly notify the Borrower and the Lenders of the interest rate applicable to any Interest Period for 
Eurodollar Rate Loans upon determination of such interest rate. The determination of the Eurodollar Rate by the Administrative Agent shall be 
conclusive in the absence of manifest error. At any time that Base Rate Loans are outstanding, the Administrative Agent shall notify the 
Borrower and the Lenders of any change in the Administrative Agent’s prime rate used in determining the Base Rate promptly following the 
public announcement of such change.  

(e) After giving effect to all Borrowings, all conversions of Loans from one Type to the other, and all continuations of Loans as the same 
Type, there shall not be more than 15 Interest Periods in effect.  

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

Section 2.03. [Reserved].  

Section 2.04. [Reserved].  
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Section 2.05. Prepayments .  

(a) Optional .  

(i) The Borrower may, upon notice to the Administrative Agent, at any time or from time to time voluntarily prepay Loans in whole 
or in part without premium or penalty; provided that ( 1 ) such notice must be received by the Administrative Agent not later than 11:00 
a.m. (New York City time) ( A ) three Business Days prior to any date of prepayment of Eurodollar Rate Loans and ( B ) one Business 
Day prior to any date of prepayment of Base Rate Loans; ( 2 ) any prepayment of Eurodollar Rate Loans shall be in a principal amount of 
$5,000,000 or a whole multiple of $1,000,000 in excess thereof; and ( 3 ) any prepayment of Base Rate Loans shall be in a principal 
amount of $1,000,000 or a whole multiple of $500,000 in excess thereof or, in each case, if less, the entire principal amount thereof then 
outstanding. Each such notice shall specify the date and amount of such prepayment, the Tranche of Loans to be prepaid, the Type(s) of 
Loans to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the Interest Period(s) of such Loans (except that if the class of Loans 
to be prepaid includes both Base Rate Loans and Eurodollar Rate Loans, absent direction by the Borrower, the applicable prepayment 
shall be applied first to Base Rate Loans to the full extent thereof before application to Eurodollar Rate Loans, in each case in a manner 
that minimizes the amount payable by the Borrower in respect of such prepayment pursuant to Section 3.05). The Administrative Agent 
will promptly notify each applicable Lender of its receipt of each such notice, and of the amount of such Lender’s ratable portion of such 
prepayment (based on such Lender’s ratable share of the relevant Tranche). If such notice is given by the Borrower, subject to clause 
(iii) below, the Borrower shall make such prepayment and the payment amount specified in such notice shall be due and payable on the 
date specified therein. Any prepayment of a Eurodollar Rate Loan shall be accompanied by all accrued interest thereon, together with any 
additional amounts required pursuant to Section 2.05(a)(iv) and Section 3.05. Each prepayment of outstanding Term Loans pursuant to 
this Section 2.05(a) shall be applied to the applicable Tranche of Term Loans and to the principal repayment installments thereof as 
directed by the Borrower (and absent any such direction, in direct order of maturity thereof); and each such prepayment shall be paid to 
the Appropriate Lenders on a pro rata basis.  

(ii) [Reserved].  

(iii) Notwithstanding anything to the contrary contained in this Agreement, any such notice of prepayment pursuant to Section 2.05
(a)(i) may state that it is conditioned upon the occurrence or non-occurrence of any event specified therein (including the effectiveness of 
other credit facilities), in which case such notice may be revoked by the Borrower (by written notice to the Administrative Agent on or 
prior to the specified effective date) if such condition is not satisfied.  
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(iv) If the Borrower ( A ) ( x ) makes a voluntary prepayment of any Initial Term Loans pursuant to Section 2.05(a) pursuant to a 
Repricing Transaction or ( y ) makes a prepayment of Initial Term Loans pursuant to Section 2.05(b)(iii) pursuant to a Repricing 
Transaction, in each case prior to the twelve-month anniversary of the Closing Date in connection with any Repricing Transaction, or 
( B ) effects any amendment of this Agreement resulting in a Repricing Transaction prior to the twelve-month anniversary of the Closing 
Date, the Borrower shall pay to the Administrative Agent, for the ratable account of the applicable Term Lenders, a prepayment premium 
( i ) in the case of clause (A) above, in an amount equal to 1.0% of the principal amount prepaid or ( ii ) in the case of clause ( B ) above, 
an amount equal to 1.0% of the principal amount of Initial Term Loans outstanding immediately prior to such amendment; provided that 
if any applicable Lender shall be deemed a Non-Consenting Lender for failing to consent to the amendment referred to in clause 
(B) above and all or any portion of its Initial Term Loans are assigned to another Lender pursuant to Section 3.07(b) due to such failure, 
the Borrower shall pay such Non-Consenting Lender a fee equal to 1.0% of the principal amount of the Initial Term Loans so assigned by 
such Non-Consenting Lender; provided , further , that, for the avoidance of doubt, such fee shall be paid to the Non-Consenting Lender 
so replaced and not the replacement Lender. Such amounts shall be due and payable on the date of the effectiveness of such Repricing 
Transactions.  

(v) Notwithstanding any other provision of this Section 2.05(a), any Lender may, with the consent of the Borrower, elect to accept 
Rollover Indebtedness in lieu of all or part of such Lender’s pro rata portion of any prepayment of Term Loans, made pursuant to this 
Section 2.05(a).  

(vi) Notwithstanding anything in any Loan Document to the contrary, so long as no Default known to the Borrower or Event of 
Default has occurred and is continuing, the Borrower may prepay the outstanding Term Loans on the following basis:  

(A) The Borrower shall have the right to make a voluntary prepayment of Term Loans at a discount to par (such prepayment, 
the “ Discounted Term Loan Prepayment ”) pursuant to a Borrower Offer of Specified Discount Prepayment, a Borrower 
Solicitation of Discount Range Prepayment Offers, or a Borrower Solicitation of Discounted Prepayment Offers, in each case made 
in accordance with this Section 2.05(a)(vi); provided that the Borrower shall not initiate any action under this Section 2.05(a)(vi) in 
order to make a Discounted Term Loan Prepayment unless ( 1 ) at least ten (10) Business Days shall have  
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passed since the consummation of the most recent Discounted Term Loan Prepayment as a result of a prepayment made by the 
Borrower on the applicable Discounted Prepayment Effective Date, ( 2 ) at least three (3) Business Days shall have passed since the 
date the Borrower was notified that no Lender was willing to accept any prepayment of any Term Loan at the Specified Discount, 
within the Discount Range or at any discount to par value, as applicable, or in the case of Borrower Solicitation of Discounted 
Prepayment Offers, the date of the Borrower’s election not to accept any Solicited Discounted Prepayment Offers made by a Lender 
pursuant to this Section 2.05(a)(vi) or (3) if any other Borrower Offer of Specified Discount Prepayment, Borrower Solicitation of 
Discount Range Prepayment Offers, or a Borrower Solicitation of Discounted Prepayment Offers is then outstanding. Any Term 
Loans prepaid pursuant to this Section 2.05(a)(vi) shall be immediately and automatically cancelled.  

(B) Borrower Offer of Specified Discount Prepayment .  

(a) Subject to the proviso to subsection (A) above, the Borrower may from time to time offer to make a Discounted 
Term Loan Prepayment by providing the Administrative Agent with three (3) Business Days’ notice in the form of a 
Specified Discount Prepayment Notice; provided that ( I ) any such offer shall be made available, at the sole discretion of the 
Borrower, to each Lender or to each Lender with respect to any Tranche on an individual Tranche basis, ( II ) any such offer 
shall specify the aggregate Outstanding Amount offered to be prepaid (the “ Specified Discount Prepayment Amount ”), the 
Tranches of Term Loans subject to such offer and the specific percentage discount to par value (the “ Specified Discount ”) 
of the Outstanding Amount of such Term Loans to be prepaid, ( III ) the Specified Discount Prepayment Amount shall be in 
an aggregate amount not less than $5,000,000 and whole increments of $1,000,000 and ( IV ) each such offer shall remain 
outstanding through the Specified Discount Prepayment Response Date. The Administrative Agent will promptly provide 
each relevant Lender with a copy of such Specified Discount Prepayment Notice and a form of the Specified Discount 
Prepayment Response to be completed and returned by each such Lender to the Administrative Agent (or its delegate) by no 
later than 5:00 P.M., New York time, on the third Business Day after the date of delivery of such notice to the relevant 
Lenders (or such later date designated by the Administrative Agent and approved by the Borrower) (the “ Specified Discount 
Prepayment Response Date ”).  
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(b) Each relevant Lender receiving such offer shall notify the Administrative Agent (or its delegate) by the Specified 
Discount Prepayment Response Date whether or not it agrees to accept a prepayment of any of its relevant then outstanding 
Term Loans at the Specified Discount and, if so (such accepting Lender, a “ Discount Prepayment Accepting Lender ”), the 
amount of such Lender’s Outstanding Amount and Tranches of Term Loans to be prepaid at such offered discount. Each 
acceptance of a Discounted Term Loan Prepayment by a Discount Prepayment Accepting Lender shall be irrevocable. Any 
Lender whose Specified Discount Prepayment Response is not received by the Administrative Agent by the Specified 
Discount Prepayment Response Date shall be deemed to have declined to accept such Borrower Offer of Specified Discount 
Prepayment.  

(c) If there is at least one Discount Prepayment Accepting Lender, the Borrower will make prepayment of outstanding 
Term Loans pursuant to this Section 2.05(a)(vi)(B) to each Discount Prepayment Accepting Lender in accordance with the 
respective Outstanding Amount and Tranches of Term Loans specified in such Lender’s Specified Discount Prepayment 
Response given pursuant to the foregoing clause (b); provided that, if the aggregate Outstanding Amount of Term Loans 
accepted for prepayment by all Discount Prepayment Accepting Lenders exceeds the Specified Discount Prepayment 
Amount, such prepayment shall be made pro rata among the Discount Prepayment Accepting Lenders in accordance with the 
respective Outstanding Amounts accepted to be prepaid by each such Discount Prepayment Accepting Lender and the 
Administrative Agent (in consultation with the Borrower and subject to rounding requirements of the Administrative Agent 
made in its reasonable discretion) will calculate such proration (the “ Specified Discount Proration ”). The Administrative 
Agent shall promptly, and in any case within three Business Days following the Specified Discount Prepayment Response 
Date, notify ( I ) the Borrower of the respective Lenders’ responses to such offer, the Discounted Prepayment Effective Date 
and the aggregate Outstanding Amount of the Discounted Term Loan Prepayment and the Tranches to be prepaid, ( II ) each 
Lender of the Discounted Prepayment Effective Date, and the aggregate Outstanding Amount and the Tranches of all Term 
Loans to be prepaid at the Specified Discount on such date, and ( III ) each Discount Prepayment Accepting Lender of the 
Specified Discount Proration, if any, and confirmation of the  

   
89  



Outstanding Amount, Tranche and Type of Term Loans of such Lender to be prepaid at the Specified Discount on such date. 
Each determination by the Administrative Agent of the amounts stated in the foregoing notices to the Borrower and Lenders 
shall be conclusive and binding for all purposes absent manifest error. The payment amount specified in such notice to the 
Borrower shall be due and payable by the Borrower on the Discounted Prepayment Effective Date in accordance with 
Section 2.05(a)(vi)(F) below (subject to Section 2.05(a)(vi)(J) below).  

(C) Borrower Solicitation of Discount Range Prepayment Offers .  

(a) Subject to the proviso to subsection (A) above, the Borrower may from time to time solicit Discount Range 
Prepayment Offers by providing the Administrative Agent with three Business Days’ notice in the form of a Discount Range 
Prepayment Notice; provided that ( I ) any such solicitation shall be extended, at the sole discretion of the Borrower, to each 
Lender or to each Lender with respect to any Tranche on an individual Tranche basis, ( II ) any such notice shall specify the 
maximum aggregate Outstanding Amount of the relevant Term Loans that the Borrower is willing to prepay at a discount 
(the “ Discount Range Prepayment Amount ”), the Tranches of Term Loans subject to such offer and the maximum and 
minimum percentage discounts to par (the “ Discount Range ”) of the Outstanding Amount of such Term Loans willing to be 
prepaid by the Borrower, ( III ) the Discount Range Prepayment Amount shall be in an aggregate amount not less than 
$5,000,000 and whole increments of $1,000,000 and ( IV ) each such solicitation by the Borrower shall remain outstanding 
through the Discount Range Prepayment Response Date. The Administrative Agent will promptly provide each relevant 
Lender with a copy of such Discount Range Prepayment Notice and a form of the Discount Range Prepayment Offer to be 
submitted by a responding relevant Lender to the Administrative Agent (or its delegate) by no later than 5:00 P.M., New 
York time, on the third Business Day after the date of delivery of such notice to the relevant Lenders (or such later date as 
may be designated by the Administrative Agent and approved by the Borrower) (the “ Discount Range Prepayment 
Response Date ”). Each relevant Lender’s Discount Range Prepayment Offer shall be irrevocable and shall specify a 
discount to par within the Discount Range (the “ Submitted Discount ”) at which such Lender  
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is willing to allow prepayment of any or all of its then outstanding Term Loans and the maximum aggregate Outstanding 
Amount and Tranches of such Term Loans such Lender is willing to have prepaid at the Submitted Discount (the “ 
Submitted Amount ”). Any Lender whose Discount Range Prepayment Offer is not received by the Administrative Agent by 
the Discount Range Prepayment Response Date shall be deemed to have declined to accept a Discounted Term Loan 
Prepayment of any of its Term Loans at any discount to their par value within the Discount Range.  

(b) The Administrative Agent shall review all Discount Range Prepayment Offers received by it by the Discount 
Range Prepayment Response Date and will determine (in consultation with the Borrower and subject to rounding 
requirements of the Administrative Agent made in its reasonable discretion) the Applicable Discount and Term Loans to be 
prepaid at such Applicable Discount in accordance with this Section 2.05(a)(vi)(C) . The Borrower agrees to accept on the 
Discount Range Prepayment Response Date all Discount Range Prepayment Offers received by Administrative Agent by the 
Discount Range Prepayment Response Date, in the order from the Submitted Discount that is the largest discount to par to 
the Submitted Discount that is the smallest discount to par, up to and including the Submitted Discount that is the smallest 
discount to par within the Discount Range (such Submitted Discount that is the smallest discount to par being referred to as 
the “ Applicable Discount ”) which yields a Discounted Term Loan Prepayment in an aggregate Outstanding Amount equal 
to the lesser of ( I ) the Discount Range Prepayment Amount and ( II ) the sum of all Submitted Amounts. Each Lender that 
has submitted a Discount Range Prepayment Offer to accept prepayment at a discount to par that is larger than or equal to 
the Applicable Discount shall be deemed to have irrevocably consented to prepayment of Term Loans equal to its Submitted 
Amount (subject to any required proration pursuant to the following Section 2.05(a)(vi)(C)(c) ) at the Applicable Discount 
(each such Lender, a “ Participating Lender ”).  

(c) If there is at least one Participating Lender, the Borrower will prepay the respective outstanding Term Loans of 
each Participating Lender in the aggregate Outstanding Amount and of the Tranches specified in such Lender’s Discount 
Range Prepayment Offer at the Applicable Discount; provided that if the Submitted Amount by all Participating Lenders 
offered at a  
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discount to par greater than the Applicable Discount exceeds the Discount Range Prepayment Amount, prepayment of the 
Outstanding Amount of the relevant Term Loans for those Participating Lenders whose Submitted Discount is a discount to 
par greater than or equal to the Applicable Discount (the “ Identified Participating Lenders ”) shall be made pro rata among 
the Identified Participating Lenders in accordance with the Submitted Amount of each such Identified Participating Lender 
and the Administrative Agent (in consultation with the Borrower and subject to rounding requirements of the Administrative 
Agent made in its reasonable discretion) will calculate such proration (the “ Discount Range Proration ”). The 
Administrative Agent shall promptly, and in any case within three (3) Business Days following the Discount Range 
Prepayment Response Date, notify ( w ) the Borrower of the respective Lenders’ responses to such solicitation, the 
Discounted Prepayment Effective Date, the Applicable Discount, and the aggregate Outstanding Amount of the Discounted 
Term Loan Prepayment and the Tranches to be prepaid, ( x ) each Lender of the Discounted Prepayment Effective Date, the 
Applicable Discount, and the aggregate Outstanding Amount and Tranches of all Term Loans to be prepaid at the Applicable 
Discount on such date, ( y ) each Participating Lender of the aggregate Outstanding Amount and Tranches of such Lender to 
be prepaid at the Applicable Discount on such date, and ( z ) if applicable, each Identified Participating Lender of the 
Discount Range Proration. Each determination by the Administrative Agent of the amounts stated in the foregoing notices to 
the Borrower and Lenders shall be conclusive and binding for all purposes absent manifest error. The payment amount 
specified in such notice to the Borrower shall be due and payable by such Borrower on the Discounted Prepayment Effective 
Date in accordance with Section 2.05(a)(vi)(F) below (subject to Section 2.05(a)(vi)(J) below).  

(D) Borrower Solicitation of Discounted Prepayment Offers.  

(a) Subject to the proviso to subsection (A) above, the Borrower may from time to time solicit Solicited Discounted 
Prepayment Offers by providing the Administrative Agent with three Business Days’ notice in the form of a Solicited 
Discounted Prepayment Notice; provided that ( I ) any such solicitation shall be extended, at the sole discretion of the 
Borrower, to each Lender or to each Lender with respect to any Tranche on an individual Tranche basis, ( II ) any such 
notice shall specify the maximum  
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aggregate Outstanding Amount of the Term Loans and the Tranches of Term Loans the Borrower is willing to prepay at a 
discount (the “ Solicited Discounted Prepayment Amount ”), ( III ) the Solicited Discounted Prepayment Amount shall be in 
an aggregate amount not less than $5,000,000 and whole increments of $1,000,000, and ( IV ) each such solicitation by the 
Borrower shall remain outstanding through the Solicited Discounted Prepayment Response Date. The Administrative Agent 
will promptly provide each relevant Lender with a copy of such Solicited Discounted Prepayment Notice and a form of the 
Solicited Discounted Prepayment Offer to be submitted by a responding Lender to the Administrative Agent (or its delegate) 
by no later than 5:00 P.M., New York time on the third Business Day after the date of delivery of such notice to the relevant 
Lenders (or such later date as may be designated by the Administrative Agent and approved by Borrower) (the “ Solicited 
Discounted Prepayment Response Date ”). Each Lender’s Solicited Discounted Prepayment Offer shall ( x ) be irrevocable, 
( y ) remain outstanding until the Acceptance Date, and ( z ) specify both a discount to par (the “ Offered Discount ”) at 
which such Lender is willing to allow prepayment of its then outstanding Term Loans and the maximum aggregate 
Outstanding Amount and Tranches of such Term Loans (the “ Offered Amount ”) such Lender is willing to have prepaid at 
the Offered Discount. Any Lender whose Solicited Discounted Prepayment Offer is not received by the Administrative 
Agent by the Solicited Discounted Prepayment Response Date shall be deemed to have declined prepayment of any of its 
Term Loans at any discount to their par value.  

(b) The Administrative Agent shall promptly provide the Borrower with a copy of all Solicited Discounted Prepayment 
Offers received by it by the Solicited Discounted Prepayment Response Date. The Borrower shall review all such Solicited 
Discounted Prepayment Offers and select, at its sole discretion, the smallest of the Offered Discounts specified by the 
relevant responding Lenders in the Solicited Discounted Prepayment Offers that the Borrower is willing to accept (the “ 
Acceptable Discount ”), if any, provided that the Acceptable Discount shall not be an Offered Discount that is larger than the 
smallest Offered Discount for which the sum of all Offered Amounts affiliated with Offered Discounts that are larger than or 
equal to such smallest Offered Discount would, if purchased at such smallest Offered Discount, yield an amount at least 
equal to the Solicited Discounted  
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Prepayment Amount. If the Borrower elects to accept any Offered Discount as the Acceptable Discount, then as soon as 
practicable after the determination of the Acceptable Discount, but in no event later than by the third Business Day after the 
date of receipt by the Borrower from the Administrative Agent of a copy of all Solicited Discounted Prepayment Offers 
pursuant to the first sentence of this clause (2) (the “ Acceptance Date ”), the Borrower shall submit an Acceptance and 
Prepayment Notice to the Administrative Agent setting forth the Acceptable Discount. If the Administrative Agent shall fail 
to receive an Acceptance and Prepayment Notice from the Borrower by the Acceptance Date, the Borrower shall be deemed 
to have rejected all Solicited Discounted Prepayment Offers.  

(c) Based upon the Acceptable Discount and the Solicited Discounted Prepayment Offers received by Administrative 
Agent by the Solicited Discounted Prepayment Response Date, within three Business Days after receipt of an Acceptance 
and Prepayment Notice (the “ Discounted Prepayment Determination Date ”), the Administrative Agent will determine (in 
consultation with the Borrower and subject to rounding requirements of the Administrative Agent made in its reasonable 
discretion) the aggregate Outstanding Amount and the Tranches of Term Loans (the “ Acceptable Prepayment Amount ”) to 
be prepaid by the Borrower at the Acceptable Discount in accordance with this Section 2.05(a)(vi)(D). If the Borrower elects 
to accept any Acceptable Discount, then the Borrower agrees to accept all Solicited Discounted Prepayment Offers received 
by the Administrative Agent by the Solicited Discounted Prepayment Response Date, in the order from largest Offered 
Discount to smallest Offered Discount, up to and including the Acceptable Discount. Each Lender that has submitted a 
Solicited Discounted Prepayment Offer to accept prepayment at an Offered Discount that is greater than or equal to the 
Acceptable Discount shall be deemed to have irrevocably consented to prepayment of Term Loans equal to its Offered 
Amount (subject to any required proration pursuant to the following sentence) at the Acceptable Discount (each such 
Lender, a “ Qualifying Lender ”). The Borrower will prepay outstanding Term Loans pursuant to this Section  2.05(a)(vi)(D) 
to each Qualifying Lender in the aggregate Outstanding Amount and of the Tranches specified in such Lender’s Solicited 
Discounted Prepayment Offer at the Acceptable Discount; provided that if the aggregate Offered Amount by all  

   
94  



Qualifying Lenders whose Offered Discount is greater than or equal to the Acceptable Discount exceeds the Solicited 
Discounted Prepayment Amount, prepayment of the Outstanding Amount of the Term Loans for those Qualifying Lenders 
whose Offered Discount is greater than or equal to the Acceptable Discount (the “ Identified Qualifying Lenders ”) shall be 
made pro rata among the Identified Qualifying Lenders in accordance with the Offered Amount of each such Identified 
Qualifying Lender and the Administrative Agent (in consultation with the Borrower and subject to rounding requirements of 
the Administrative Agent made in its reasonable discretion) will calculate such proration (the “ Solicited Discount Proration 
”). On or prior to the Discounted Prepayment Determination Date, the Administrative Agent shall promptly notify ( w ) the 
Borrower of the Discounted Prepayment Effective Date and Acceptable Prepayment Amount comprising the Discounted 
Term Loan Prepayment and the Tranches to be prepaid, ( x ) each Lender of the Discounted Prepayment Effective Date, the 
Acceptable Discount, and the Acceptable Prepayment Amount of all Term Loans and the Tranches to be prepaid at the 
Applicable Discount on such date, ( y ) each Qualifying Lender of the aggregate Outstanding Amount and the Tranches of 
such Lender to be prepaid at the Acceptable Discount on such date, and ( z ) if applicable, each Identified Qualifying Lender 
of the Solicited Discount Proration. Each determination by the Administrative Agent of the amounts stated in the foregoing 
notices to the Borrower and Lenders shall be conclusive and binding for all purposes absent manifest error. The payment 
amount specified in such notice to the Borrower shall be due and payable by the Borrower on the Discounted Prepayment 
Effective Date in accordance with Section 2.05(a)(vi)(F) below (subject to Section 2.05(a)(vi)(J) below).  

(E) Expenses . In connection with any Discounted Term Loan Prepayment, the Borrower and the Lenders acknowledge and 
agree that the Administrative Agent may require as a condition to any Discounted Term Loan Prepayment, the payment of 
reasonable out-of-pocket costs and expenses from the Borrower in connection therewith.  

(F) Payment . If any Term Loan is prepaid in accordance with Section 2.05(a)(vi)(B) through (D) above, the Borrower shall 
prepay such Term Loans on the Discounted Prepayment Effective Date. The Borrower shall make such prepayment to the 
Administrative Agent, for the account of the Discount Prepayment Accepting Lenders, Participating Lenders, or  
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Qualifying Lenders, as applicable, at the Administrative Agent’s Office in immediately available funds not later than 11:00 A.M. 
(New York time) on the Discounted Prepayment Effective Date and all such prepayments shall be applied to the remaining 
principal installments of the Term Loans in inverse order of maturity. The Term Loans so prepaid shall be accompanied by all 
accrued and unpaid interest on the par principal amount so prepaid up to, but not including, the Discounted Prepayment Effective 
Date. Each prepayment of the outstanding Term Loans pursuant to this Section 2.05(a)(vi) shall be paid to the Discount Prepayment 
Accepting Lenders, Participating Lenders, or Qualifying Lenders, as applicable. The aggregate Outstanding Amount of the 
Tranches of the Term Loans outstanding shall be deemed reduced by the full par value of the aggregate Outstanding Amount of the 
Tranches of Term Loans prepaid on the Discounted Prepayment Effective Date in any Discounted Term Loan Prepayment. The 
Lenders hereby agree that, in connection with a prepayment of Term Loans pursuant to this Section 2.05(a)(vi) and notwithstanding 
anything to the contrary contained in this Agreement, (i) interest in respect of the Term Loans may be made on a non-pro rata basis 
among the Lenders holding such Term Loans to reflect the payment of accrued interest to certain Lenders as provided in this 
Section 2.05(a)(vi)(F) and (B) all subsequent prepayments and repayments of the Term Loans (except as otherwise contemplated by 
this Agreement) shall be made on a pro rata basis among the respective Lenders based upon the then outstanding principal amounts 
of the Term Loans then held by the respective Lenders after giving effect to any prepayment pursuant to this Section 2.05(a)(vi) as 
if made at par. It is also understood and agreed that prepayments pursuant to this Section 2.05(a)(vi) shall not be subject to 
Section 2.05(a)(i).  

(G) Other Procedures . To the extent not expressly provided for herein, each Discounted Term Loan Prepayment shall be 
consummated pursuant to procedures consistent with the provisions in this Section 2.05(a)(vi) , established by the Administrative 
Agent acting in its reasonable discretion and as reasonably agreed by the Borrower.  

   
96  



(H) Notice . Notwithstanding anything in any Loan Document to the contrary, for purposes of this Section 2.05(a)(vi) , each 
notice or other communication required to be delivered or otherwise provided to the Administrative Agent (or its delegate) shall be 
deemed to have been given upon the Administrative Agent’s (or its delegate’s) actual receipt during normal business hours of such 
notice or communication; provided that any notice or communication actually received outside of normal business hours shall be 
deemed to have been given as of the opening of business on the next Business Day.  

(I) Actions of Administrative Agent . Each of the Borrower and the Lenders acknowledges and agrees that Administrative 
Agent may perform any and all of its duties under this Section 2.05(a)(vi) by itself or through any Affiliate of the Administrative 
Agent and expressly consents to any such delegation of duties by the Administrative Agent to such Affiliate and the performance of 
such delegated duties by such Affiliate. The exculpatory provisions in this Agreement shall apply to each Affiliate of the 
Administrative Agent and its respective activities in connection with any Discounted Term Loan Prepayment provided for in this 
Section 2.05(a)(vi) as well as to activities of the Administrative Agent in connection with any Discounted Term Loan Prepayment 
provided for in this Section 2.05(a)(vi) .  

(J) Revocation . The Borrower shall have the right, by written notice to the Administrative Agent, to revoke in full (but not in 
part) its offer to make a Discounted Term Loan Prepayment and rescind the applicable Specified Discount Prepayment Notice, 
Discount Range Prepayment Notice or Solicited Discounted Prepayment Notice therefor at its discretion at any time on or prior to 
the applicable Specified Discount Prepayment Response Date (and if such offer is so revoked, any failure by the Borrower to make 
any prepayment to a Lender pursuant to this Section 2.05(a)(vi) shall not constitute a Default or Event of Default under Section 8.01 
or otherwise).  

(K) No Obligation . This Section 2.05(a)(vi) shall not ( i ) require the Borrower to undertake any prepayment pursuant to this 
Section 2.05(a)(vi) or ( ii ) limit or restrict the Borrower from making voluntary prepayments of the Term Loans in accordance with 
the other provisions of this Agreement.  

(b) Mandatory .  

(i) Within 10 Business Days after financial statements have been delivered pursuant to Section 6.01(a) and the related Compliance 
Certificate has  
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been delivered pursuant to Section 6.02(b), the Borrower shall prepay, subject to Section 2.05(d), an aggregate principal amount of Term 
Loans in an amount equal to ( A ) the ECF Percentage of Excess Cash Flow, if any, for such Fiscal Year (commencing with the Fiscal 
Year ended on December 27, 2015), minus ( B ) the sum of ( 1 ) the amount of any cash prepayments of the Term Loans made pursuant 
to Section 2.05(a) during such Fiscal Year, including any prepayment at a discount to par pursuant to Section 2.05(a)(vi) in an amount not 
to exceed the actual cash amount of such prepayment (and, in each case, not previously applied by the Borrower in such Fiscal Year 
pursuant to the following clause (2) to reduce the prepayment required by this Section 2.05(b)(i) for the preceding Fiscal Year), ( 2 ) at 
the Borrower’s election, all or any amount of any cash prepayment of the Term Loans made pursuant to Section 2.05(a) after the end of 
such Fiscal Year and on or prior to the date of such prepayment, including any prepayment at a discount to par pursuant to Section 2.05
(a)(vi) in an amount not to exceed the actual cash amount of such prepayment, ( 3 ) solely to the extent the Incremental Revolving 
Commitments are reduced in connection therewith (and solely to the extent of the amount of such reduction), the amount of any cash 
prepayments of the Incremental Revolving Credit Loans (if any) during such Fiscal Year (and not previously applied by the Borrower in 
such Fiscal Year pursuant to the following clause (4) to reduce the prepayment required by this Section 2.05(b)(i) for the preceding Fiscal 
Year), ( 4 ) solely to the extent the Incremental Revolving Commitments are reduced in connection therewith (and solely to the extent of 
the amount of such reduction), at the Borrower’s election, all or any amount of any cash prepayment of the Incremental Revolving Credit 
Loans (if any) after the end of such Fiscal Year and on or prior to the date of such prepayment, ( 5 ) solely to the extent the commitments 
of the ABL Lenders under the ABL Facility Agreement are reduced in connection therewith (and solely to the extent of the amount of 
such reduction), the amount of any cash prepayments of any indebtedness under the ABL Facility Agreement during such Fiscal Year 
(and not previously applied by the Borrower in such Fiscal Year pursuant to the following clause (6) to reduce the prepayment required 
by this Section 2.05(b)(i) for the preceding Fiscal Year), ( 6 ) solely to the extent the commitments of the ABL Lenders under the ABL 
Facility Agreement are reduced in connection therewith (and solely to the extent of the amount of such reduction), at the Borrower’s 
election, all or any amount of any cash prepayment of any indebtedness under the ABL Facility Agreement after the end of such Fiscal 
Year and on or prior to the date of such prepayment, ( 7 ) the aggregate principal amount of Term Loans (including Incremental Term 
Loans) repaid pursuant to Section 2.07 during such Fiscal Year, and ( 8 ) the portion of the Excess Cash Flow applied or offered (to the 
extent the Borrower or any Restricted Subsidiary is required by the terms thereof) to prepay, repay or purchase other Indebtedness that is 
secured by the Term Loan Priority Collateral on a pari passu basis with the Obligations to the extent such other Indebtedness and the 
Liens securing the same are permitted  
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hereunder and the documentation governing such other Indebtedness requires such a prepayment or repurchase thereof with Excess Cash 
Flow, in each case in an amount not to exceed the product of (x) the amount of Excess Cash Flow and ( y ) a fraction, the numerator of 
which is the outstanding principal amount of such other Indebtedness and the denominator of which is the aggregate outstanding principal 
amount of Term Loans and all such other Indebtedness (such amount under this clause (7), the “ Pari Passu ECF Amount ”); provided 
that in each case under clauses (B)(1) through (6) above, no voluntary prepayment funded with the proceeds of an incurrence of 
Indebtedness with a maturity date more than twelve months from the date of incurrence thereof (other than Incremental Revolving Credit 
Loans, loans under the ABL Facility or loans under any other revolving facility available to the Borrower or any of its Restricted 
Subsidiaries) may be applied pursuant to clauses (B)(1) through 6 above to reduce the amount of the prepayment required under this 
Section 2.05(b)(i); provided , further , that the prepayment set forth in this subsection 2.05(b)(i) shall apply solely to the extent that after 
giving effect thereto, the Available Liquidity of the Borrower and its Restricted Subsidiaries shall equal or exceed $75,000,000.  

(ii) (A) If ( x ) the Borrower or any Restricted Subsidiary Disposes of any property or assets (other than any Disposition ( 1 ) to a 
Loan Party, ( 2 ) by a Restricted Subsidiary that is not a Loan Party, to another Restricted Subsidiary that is not a Loan Party or ( 3 ) of 
ABL Priority Collateral to the extent the Net Cash Proceeds of such Disposition are required to be applied to the payment of ABL Facility 
Obligations) pursuant to Section 7.05(e), (p), (s), (t), (u), (v) or (to the extent required pursuant to the definition of “Asset Swap 
Transaction”) (x) or ( y ) any Casualty Event occurs, and any transaction or series of related transactions described in the foregoing 
clauses (x) and (y) results in the receipt by the Borrower or such Restricted Subsidiary of aggregate Net Cash Proceeds in excess of 
$10,000,000 in any Fiscal Year (any such transaction or series of related transactions resulting in Net Cash Proceeds being a “ Relevant 
Transaction ”), subject to Section 2.05(d), the Borrower shall ( 1 ) give written notice to the Administrative Agent thereof promptly after 
the date of receipt of such Net Cash Proceeds and ( 2 ) except to the extent the Borrower elects in such notice to reinvest all or a portion 
of such Net Cash Proceeds in accordance with Section 2.05(b)(ii)(B), within 15 Business Days of receipt thereof by the Borrower or such 
Restricted Subsidiary, prepay an aggregate principal amount of Term Loans in an amount equal to ( A ) the Net Cash Proceeds received 
from such Relevant Transaction minus ( B ) the portion of the Net Cash Proceeds received from such Relevant Transaction applied or 
offered to prepay or repurchase any other Indebtedness that is secured by the Term Loan Priority Collateral on a pari passu basis with the 
Obligations to the extent such other Indebtedness and the Liens securing the same are permitted hereunder and the documentation 
governing such other Indebtedness requires such an application or offer of  
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prepayment or repurchase thereof with the proceeds of such Relevant Transaction, in each case in an amount not to exceed the product of 
( 1 ) the amount of such Net Cash Proceeds and ( 2 ) a fraction, the numerator of which is the outstanding principal amount of such other 
Indebtedness and the denominator of which is the aggregate outstanding principal amount of Term Loans and all such other Indebtedness 
(such amount under this clause (B), the “ Pari Passu Disposition Amount ”).  

(B) With respect to any Net Cash Proceeds realized or received with respect to any Relevant Transaction at the option of the 
Borrower, the Borrower may reinvest all or any portion of such Net Cash Proceeds in the business of the Borrower and its 
Restricted Subsidiaries (including to make Investments permitted by Section 7.02) within 540 days following receipt of such Net 
Cash Proceeds (or, if the Borrower or the relevant Restricted Subsidiary, as applicable, has contractually committed within 540 days 
following receipt of such Net Cash Proceeds to reinvest such Net Cash Proceeds, then within 720 days following receipt of such Net 
Cash Proceeds); provided , that if any of such Net Cash Proceeds are no longer intended to be so reinvested at any time after the 
occurrence of the Relevant Transaction (or are not reinvested within such 540 days or 720 days, as applicable), an amount equal to 
any such Net Cash Proceeds shall be promptly applied to the prepayment of the Term Loans as set forth in this Section 2.05(b)(ii).  

(iii) Upon the incurrence or issuance by the Borrower or any Restricted Subsidiary of any Refinancing Indebtedness, any Specified 
Refinancing Term Loans or any Indebtedness not expressly permitted to be incurred or issued pursuant to Section 7.03, the Borrower 
shall prepay the Term Loans (or, in the case of the incurrence or issuance of any Refinancing Indebtedness or Specified Refinancing 
Term Loans, the Tranche of Term Loans being refinanced), in an amount equal to 100% of all Net Cash Proceeds received therefrom 
immediately upon receipt thereof by the Borrower or such Restricted Subsidiary.  

(iv) [Reserved].  

(v) [Reserved].  

(vi) Each prepayment of Term Loans pursuant to this Section 2.05(b) shall be applied ratably among the Term Lenders (or, in the 
case of a prepayment pursuant to Section 2.05(b)(iii) upon the issuance or incurrence of Refinancing Indebtedness or Specified 
Refinancing Term Loans, ratably among the Term Lenders of the Tranche of Term Loans being prepaid) to the principal repayment 
installments of the Term Loans (or Tranche thereof) that are due pursuant to Section 2.07(a) as directed by the Borrower (and absent any 
such direction, in  

   
100  



direct order of maturity thereof). Each prepayment of Term Loans pursuant to Section 2.05(b) shall be applied on a pro rata basis to each 
Tranche of Term Loans (other than in the case of a prepayment pursuant to Section 2.05(b)(iii) upon the issuance or incurrence of 
Refinancing Indebtedness or Specified Refinancing Term Loans) and to the then outstanding Base Rate Loans and Eurodollar Rate Loans 
under such Tranche; provided that, ( x ) at the request of the Borrower, in lieu of such application on a pro rata basis among all Tranches 
of Term Loans, such prepayment may be applied to any Tranche of Term Loans so long as the maturity date of such Tranche of Term 
Loans precedes the maturity date of each other Tranche of Term Loans then outstanding or, in the event more than one Tranche of Term 
Loans shall have an identical maturity date that precedes the maturity date of each other Tranche of Term Loans then outstanding, to such 
Tranches on a pro rata basis and shall be applied within each Tranche of Term Loans and ( y ) if there are no Declining Lenders with 
respect to such prepayment, then the amount thereof shall be applied first to Base Rate Loans under such Tranche to the full extent 
thereof before application to Eurodollar Rate Loans, in each case in a manner that minimizes the amount payable by the Borrower in 
respect of such prepayment pursuant to Section 3.05.  

(vii) All prepayments under this Section 2.05 shall be made together with, in the case of any such prepayment of a Eurodollar Rate 
Loan on a date other than the last day of an Interest Period therefor, any amounts owing in respect of such Eurodollar Rate Loan pursuant 
to Section 3.05, and, to the extent applicable, any additional amounts required pursuant to Section 2.05(a)(iv).  

(viii) [Reserved].  

(ix) Notwithstanding any other provision of this Section 2.05(b), any Lender may, with the consent of the Borrower, elect to accept 
Rollover Indebtedness in lieu of all or part of such Lender’s pro rata portion of any prepayment of Term Loans, made pursuant to 
Section 2.05(b)(iii).  

(c) Term Lender Opt-Out . With respect to any prepayment of Term Loans pursuant to Section 2.05(b)(i) or (ii), the Borrower may elect, 
at its option, to allow the Term Lenders to decline to accept the applicable prepayment. The Borrower shall notify the Administrative Agent of 
any event giving rise to a prepayment under Section 2.05(b)(i) or (ii) at least 10 Business Days prior to the date of such prepayment. Each such 
notice shall specify the expected date of such prepayment and provide a reasonably detailed calculation of the amount of such prepayment that 
is required to be made under Section 2.05(b)(i) or (ii) (the “ Prepayment Amount ”) and whether or not the Borrower has elected to allow the 
Term Lenders to decline to accept such prepayment. The Administrative Agent will promptly notify each Appropriate Lender of the contents of 
any such prepayment notice so received from the Borrower, including the date on which such prepayment is to be made (the “ Prepayment Date 
”). If the Borrower has elected to  
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allow the Term Lenders to decline to accept a prepayment, any Appropriate Lender may decline to accept all (but not less than all) of its share 
of any such prepayment (any such Lender, a “ Declining Lender ”) by providing written notice to the Administrative Agent no later than five 
Business Days after the date of such Appropriate Lender’s receipt of notice from the Administrative Agent regarding such prepayment. If any 
Appropriate Lender does not give a notice to the Administrative Agent on or prior to such fifth Business Day informing the Administrative 
Agent that it declines to accept the applicable prepayment, then such Lender will be deemed to have accepted such prepayment. On any 
Prepayment Date, an amount equal to the Prepayment Amount minus the portion thereof allocable to Declining Lenders, in each case for such 
Prepayment Date, shall be paid to the Administrative Agent by the Borrower and applied by the Administrative Agent ratably to prepay Term 
Loans owing to Appropriate Lenders (other than Declining Lenders) in the manner described in Section 2.05(b) for such prepayment. Any 
amounts that would otherwise have been applied to prepay Term Loans owing to Declining Lenders shall be retained by the Borrower (such 
amounts, “ Term Loan Declined Amounts ”).  

(d) Repatriation Issues . Notwithstanding any other provisions of this Section 2.05, ( i ) to the extent that any of or all the Net Cash 
Proceeds of any Disposition by a Restricted Foreign Subsidiary giving rise to a mandatory prepayment pursuant to Section 2.05(b)(ii) (a “ 
Foreign Asset Sale ”), the Net Cash Proceeds of any Casualty Event from a Restricted Foreign Subsidiary (a “ Foreign Recovery Event ”) or 
Excess Cash Flow, are prohibited or delayed by applicable local law from being repatriated to the United States, the portion of such Net Cash 
Proceeds or Excess Cash Flow so affected will not be required to be applied to repay Term Loans at the times provided in this Section 2.05 but 
may be retained by the applicable Restricted Foreign Subsidiary so long, but only so long, as the applicable local law will not permit 
repatriation to the United States (the Borrower hereby agreeing to use commercially reasonable efforts to cause the applicable Restricted 
Foreign Subsidiary to promptly take all actions required by the applicable local law to permit such repatriation), and once such repatriation of 
any of such affected Net Cash Proceeds or Excess Cash Flow is permitted under the applicable local law, such repatriation will be immediately 
effected and such repatriated Net Cash Proceeds or Excess Cash Flow will be promptly (and in any event not later than two Business Days after 
such repatriation) applied (net of additional taxes payable or reserved against as a result thereof) to the repayment of the Term Loans pursuant 
to Section 2.05(b) and ( ii ) to the extent that the Borrower has determined in good faith that repatriation of any of or all the Net Cash Proceeds 
of any Foreign Asset Sale, any Foreign Recovery Event or Excess Cash Flow would have a material adverse tax cost consequence with respect 
to such Net Cash Proceeds or Excess Cash Flow, the Net Cash Proceeds or Excess Cash Flow so affected may be retained by the applicable 
Restricted Foreign Subsidiary; provided that, in the case of this clause (ii), on or before the date on which any Net Cash Proceeds from any 
Foreign Asset Sale or Foreign Recovery Event so retained would otherwise have been required to be applied to reinvestments or  
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prepayments pursuant to Section 2.05(b)(ii) (or, in the case of Excess Cash Flow, a date on or before the date that is twelve months after the 
date such Excess Cash Flow would have so required to be applied to prepayments pursuant to Section 2.05(b)(i) unless previously repatriated in 
which case such repatriated Excess Cash Flow shall have been promptly applied to the repayment of the Term Loans pursuant to Section 2.05
(b)(i)), ( 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 Restricted Foreign Subsidiary, 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, if less, the Net Cash Proceeds or Excess Cash Flow that would be calculated if received by such Foreign Subsidiary) or 
( y ) such Net Cash Proceeds or Excess Cash Flow are applied to the repayment of Indebtedness of a Restricted Foreign Subsidiary or, in the 
case of such Net Cash Proceeds, by such Restricted Foreign Subsidiary to make Investments.  

Section 2.06. Termination or Reduction of Commitments .  

(a) Optional . (i) The Borrower may, upon written notice to the Administrative Agent, terminate the unused portions of the Term 
Commitments (if any), or from time to time permanently reduce the unused portions of the Term Commitments (if any); provided that ( x ) any 
such notice shall be received by the Administrative Agent three Business Days (or such shorter period as the Administrative Agent shall 
agree) prior to the date of termination or reduction, and ( y ) any such partial reduction shall be in an aggregate amount of $5,000,000 or any 
whole multiple of $1,000,000 in excess thereof.  

(ii) Any such notice of termination or reduction of commitments pursuant to Section 2.06(a)(i) may state that it is conditioned upon 
the occurrence or non-occurrence of any event specified therein (including the effectiveness of other credit facilities), in which case such notice 
may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified effective date) if such condition is 
not satisfied.  

(b) Mandatory .  

The aggregate Term Commitments shall be automatically and permanently reduced to zero on the earlier to occur of (A) the date of 
the Term Borrowing and (B) the Termination Date.  

(c) Application of Commitment Reductions; Payment of Fees . The Administrative Agent will promptly notify the Lenders of any 
termination or reduction of the Term Commitments under this Section 2.06. Upon any reduction of the Commitments under a Facility, the 
Commitment of each Lender under such Facility shall be reduced by such Lender’s ratable share of the amount by which such Facility is  
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reduced (other than the termination of the Commitment of any Lender as provided in Section 3.07). All commitment fees accrued until the 
effective date of any termination of the Aggregate Commitments and unpaid, shall be paid on the effective date of such termination.  

Section 2.07. Repayment of Loans .  

Term Loans . Beginning with December 28, 2014, the Borrower shall repay to the Administrative Agent for the ratable account of the 
Term Lenders the aggregate principal amount of all Initial Term Loans outstanding in consecutive quarterly installments on the dates (or if 
such day is not a Business Day, the immediately preceding Business Day) as follows (which installments shall, to the extent applicable, be 
reduced as a result of the application of prepayments in accordance with the order of priority set forth in Sections 2.05 and 2.06, or be increased 
as a result of any increase in the amount of Initial Term Loans pursuant to Section 2.14 (such increased amortization payments to be calculated 
in the same manner (and on the same basis) as the schedule set forth below for the Initial Term Loans made as of the Closing Date)):  
   

Section 2.08. Interest .  

(a) Subject to the provisions of Section 2.08(b), ( i ) each Eurodollar Rate Loan under a Facility shall bear interest on the outstanding 
principal amount thereof for each Interest Period at a rate per annum equal to the sum of ( A ) the Eurodollar Rate for such Interest Period plus 
( B ) the Applicable Rate for Eurodollar Rate Loans under such Facility and ( ii ) each Base Rate Loan under a Facility shall bear interest on the 
outstanding principal amount thereof from the applicable borrowing date or conversion date, as the case may be, at a rate per annum equal to 
the sum of ( A ) the Base Rate plus ( B ) the Applicable Rate for Base Rate Loans under such Facility.  

(b) The Borrower shall pay interest on all overdue Obligations hereunder, which shall include all Obligations following an acceleration 
pursuant to Section 8.02 (including an automatic acceleration) at a fluctuating interest rate per annum at all times  
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Date    Amount 

Each March 31, June 30, September 30 and December 31 ending 
prior to the Maturity Date for the Term Facility 

   

1.25% of the aggregate principal amount of the aggregate 
initial principal amount of the Initial Term Loans on the 
Closing Date 

Maturity Date for the Term Facility 
   

all unpaid aggregate principal amounts of any outstanding 
Initial Term Loans 



equal to the Default Rate to the fullest extent permitted by applicable Laws. Accrued and unpaid interest on past due amounts (including 
interest on past due interest) shall be due and payable upon demand.  

(c) Accrued interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other 
times as may be specified herein; provided that in the event of any repayment or prepayment of any Loan, accrued interest on the principal 
amount repaid or prepaid shall be payable on the date of such repayment or prepayment. Interest hereunder shall be due and payable in 
accordance with the terms hereof before and after judgment, and before and after the commencement of any proceeding under any Debtor 
Relief Law.  

Section 2.09. Fees .  

(a) [Reserved].  

(b) (i) The Borrower shall pay to the Administrative Agent for its own respective account a fee in the amount and at the times 
specified in the final paragraph of Section 1 of the JPM Fee Letter.  

(ii) The Borrower shall pay to the Lenders such fees as shall have been separately agreed upon in writing in the amounts and 
at the times so specified.  

Section 2.10. Computation of Interest and Fees .  

(a) All computations of interest for Base Rate Loans shall be made on the basis of a year of 365 or 366 days, as the case may be, and 
actual days elapsed. All other computations of fees and interest shall be made on the basis of a 360-day year and actual days elapsed (which 
results in more fees or interest, as applicable, being paid than if computed on the basis of a 365-day year). Interest shall accrue on each Loan 
for the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion is 
paid; provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a), bear interest for one day. Each 
determination by the Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all purposes, absent manifest 
error.  

(b) [Reserved].  

Section 2.11. Evidence of Indebtedness .  

(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender and 
evidenced by one or more entries in the Register maintained by the Administrative Agent pursuant to Section 10.07(c),  
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in each case in the ordinary course of business. The accounts or records maintained by the Administrative Agent and each Lender shall be 
prima facie evidence absent manifest error of the amount of the Credit Extensions made by the Lenders to the Borrower and the interest and 
payments thereon. Any failure to so record or any error in doing so shall not, however, limit the obligation of the Borrower hereunder to pay 
any amount owing with respect to the Obligations. In the event of any conflict between the accounts and records maintained by any Lender and 
the accounts and records of the Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall 
control in the absence of manifest error. Upon the request of any Lender made through the Administrative Agent, the Borrower shall execute 
and deliver to such Lender (through the Administrative Agent) a Note payable to such Lender, which shall evidence such Lender’s Loans in 
addition to such accounts or records. Each Lender may attach schedules to its Note and endorse thereon the date, Type (if applicable), amount 
and maturity of its Loans and payments with respect thereto.  

(b) [Reserved].  

(c) Entries made in good faith by the Administrative Agent in the Register pursuant to Section 2.11(a) and by each Lender in its accounts 
or records pursuant to Section 2.11(a) shall be prima facie evidence of the amount of principal and interest due and payable or to become due 
and payable from the Borrower to, in the case of the Register, each Lender and, in the case of such accounts or records, such Lender, under this 
Agreement and the other Loan Documents, absent manifest error; provided that the failure of the Administrative Agent or such Lender to make 
an entry, or any finding that an entry is incorrect, in the Register or such accounts or records shall not limit the obligations of the Borrower 
under this Agreement and the other Loan Documents.  

Section 2.12. Payments Generally; Administrative Agent’s Clawback .  

(a) General . All payments to be made by the Borrower shall be made without condition or deduction for any counterclaim, defense, 
recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrower hereunder shall be made to the 
Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in 
Dollars and in immediately available funds not later than 4:00 p.m. (New York City time) on the date specified herein. The Administrative 
Agent will promptly distribute to each Lender its ratable share in respect of the relevant Facility (or other applicable share as provided 
herein) of such payment in like funds as received by wire transfer to such Lender’s Lending Office. All payments received by the 
Administrative Agent after 4:00 p.m. (New York City time) shall be deemed received on the next succeeding Business Day and any applicable 
interest or fee shall continue to accrue. Except as otherwise expressly provided herein, if any payment to be made by the Borrower shall come 
due on a day other than a Business Day, payment shall be made on the next following Business Day, and such extension of time shall be 
reflected in computing interest or fees, as the case  
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may be; provided , however , that, if such extension would cause payment of interest on or principal of Eurodollar Rate Loans to be made in the 
next succeeding calendar month, such payment shall be made on the immediately preceding Business Day.  

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

(ii) Payments by the Borrower; Presumptions by Administrative Agent . Unless the Administrative Agent shall have received notice 
from the Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders hereunder that the 
Borrower will not make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in 
accordance herewith and may, in reliance upon such assumption, distribute to the Appropriate Lenders the amount due. In such event, if the 
Borrower does not in fact make such payment, then each of the Appropriate Lenders severally agrees to repay to the Administrative Agent 
forthwith on demand the amount so distributed to such Lender, in immediately available funds with interest thereon, for each day from and 
including the  
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date such amount is distributed by the Administrative Agent to but excluding the date of payment to the Administrative Agent, at the greater of 
the Federal Funds Rate and a rate reasonably determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation, plus any reasonable administrative, processing or similar fees customarily charged by the Administrative Agent in connection 
with the foregoing.  

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this Section 2.12(b) shall be 
conclusive, absent manifest error.  

(c) Failure to Satisfy Conditions Precedent . If any Lender makes available to the Administrative Agent funds for any Loan to be made by 
such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Borrower by the 
Administrative Agent because the conditions to the applicable Credit Extension set forth in Article IV are not satisfied or waived in accordance 
with the terms hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender on 
demand, without interest.  

(d) Obligations of the Lenders Several . The obligations of the Lenders hereunder to make Loans and to make payments pursuant to 
Section 9.07 are several and not joint. The failure of any Lender to make any Loan or to fund any such participation or to make any payment 
under Section 9.07 on any date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and 
no Lender shall be responsible for the failure of any other Lender to so make its Loan or, to fund its participation or to make its payment under 
Section 9.07.  

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

(f) Insufficient Funds . If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts 
of principal, interest and fees then due hereunder, such funds shall be applied ( i ) first, toward payment of interest and fees then due hereunder, 
ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and ( ii ) second, toward 
payment of principal then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal then due to 
such parties.  

(g) Unallocated Funds . If the Administrative Agent receives funds for application to the Obligations of the Loan Parties under or in 
respect of the Loan Documents under circumstances for which the Loan Documents do not specify the manner in which such funds are to be 
applied, the Administrative Agent may, but shall not be obligated to, elect to distribute such funds to each of the Lenders in accordance  
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with such Lender’s ratable share of the sum of the Outstanding Amount of all Loans outstanding at such time in repayment or prepayment of 
such of the outstanding Loans or other Obligations then owing to such Lender.  

Section 2.13. Sharing of Payments . If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the 
Loans made by it, any payment (whether voluntary, involuntary, through the exercise of any right of setoff, or otherwise) in excess of its 
ratable share (or other share contemplated hereunder) thereof, such Lender shall immediately ( a ) notify the Administrative Agent of such fact 
and ( b ) purchase from the other Lenders such participations in the Loans made by them as shall be necessary to cause such purchasing Lender 
to share the excess payment in respect of such Loans pro rata with each of them; provided , however , that if all or any portion of such excess 
payment is thereafter recovered from the purchasing Lender under any of the circumstances described in Section 10.06 (including pursuant to 
any settlement entered into by the purchasing Lender in its discretion), such purchase shall to that extent be rescinded and each other Lender 
shall repay to the purchasing Lender the purchase price paid therefor, together with an amount equal to such paying Lender’s ratable share 
(according to the proportion of ( i ) the amount of such paying Lender’s required repayment to ( ii ) the total amount so recovered from the 
purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so recovered, 
without further interest thereon. The Borrower agrees that any Lender so purchasing a participation from another Lender may, to the fullest 
extent permitted by Law, exercise all its rights of payment (including the right of setoff, but subject to Section 10.09) with respect to such 
participation as fully as if such Lender were the direct creditor of the Borrower in the amount of such participation. The Administrative Agent 
will keep records (which shall be conclusive and binding in the absence of manifest error) of participations purchased under this Section 2.13 
and will in each case notify the Lenders following any such purchases or repayments. Each Lender that purchases a participation pursuant to 
this Section 2.13 shall from and after such purchase have the right to give all notices, requests, demands, directions and other communications 
under this Agreement with respect to the portion of the Obligations purchased to the same extent as though the purchasing Lender were the 
original owner of the Obligations purchased. For the avoidance of doubt, the provisions of this Section shall not be construed to apply to 
( A ) [reserved], ( B ) the assignments and participations (including by means of a Dutch auction or similar procedures as set forth in 
Section 2.05(a)(vi)) described in Section 10.07, ( C ) the incurrence of any Rollover Indebtedness in accordance with Section 2.05(a)(v) or 
Section 2.05(b)(ix), any Incremental Term Loans or Incremental Revolving Credit Loans in accordance with Section 2.14, any Specified 
Refinancing Debt in accordance with Section 2.20, any Extension in accordance with Section 2.15 and any Permitted Debt Exchange Notes in 
accordance with Section 2.16, ( D ) any loan modification offer described in Section 10.01 or ( E ) any applicable circumstances contemplated 
by Section 3.07.  
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Section 2.14. Incremental Facilities.  

(a) So long as no Event of Default exists or would arise therefrom, the Borrower shall have the right, at any time and from time to time 
after the Closing Date, ( i ) to request new term loan commitments under one or more new term loan credit facilities to be included in this 
Agreement (the commitments thereunder, the “ Incremental Term Loan Commitments ” and each a “ New Term Facility ”), ( ii ) to increase the 
existing Term Loans by requesting new term loan commitments to be added to an existing Tranche of Term Loans (the “ Supplemental Term 
Loan Commitments ”), (iii) to request new commitments under one or more new revolving facilities to be included in this Agreement (the “ 
Incremental Revolving Commitments ”), (iv) to increase any Incremental Revolving Commitments by requesting new revolving credit 
commitments to be added to an existing Tranche of Incremental Revolving Credit Commitments (the “ Supplemental Revolving Commitments 
”) and (v) to request new letter of credit facility commitments under one or more new letter of credit facilities to be included in this Agreement 
(the “ Incremental Letter of Credit Commitments ” and, together with the Incremental Term Loan Commitments, the Supplemental Term Loan 
Commitments, the Incremental Revolving Commitments, the Supplemental Revolving Commitments and the “ Incremental Commitments ”) 
by an amount not to exceed the Incremental Amount (at the time of incurrence or establishment of such Incremental Commitment). Any loans 
made in respect of any such Incremental Commitment (other than Supplemental Term Loan Commitments and Supplemental Revolving 
Commitments) shall be made by creating a new Tranche. Each Incremental Commitment made available pursuant to this Section 2.14 shall be 
in a minimum aggregate amount of at least $5,000,000 and in integral multiples of $1,000,000 in excess thereof (or such lesser amounts as the 
Administrative Agent may agree).  

(b) Each request from the Borrower pursuant to this Section 2.14 shall set forth the requested amount and proposed terms of the relevant 
Incremental Commitments. The Incremental Commitments (or any portion thereof) may be made by any existing Lender or by any other bank 
or financial institution (other than any Disqualified Lender) (any such bank or other financial institution, an “ Additional Lender ”); provided 
that, if such Additional Lender is not already a Lender hereunder or an Affiliate of a Lender hereunder, such Additional Lender shall be subject 
to the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) to the extent required pursuant to 
Section 10.07 (it being understood that any such Additional Lender that is an Affiliate Lender shall be subject to the provisions of 
Section 10.07(i), mutatis mutandis , to the same extent as if such Incremental Commitments and related Obligations had been obtained by such 
Lender by way of assignment).  

(c) Supplemental Term Loan Commitments and Supplemental Revolving Commitments shall become commitments under this 
Agreement pursuant to a supplement specifying the Tranche of Term Loans or Tranche of Incremental Revolving  
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Loans, as applicable, to be increased, executed by the Borrower and each increasing Lender substantially in the form attached hereto as Exhibit 
M-1 (the “ Increase Supplement ”) or by each Additional Lender substantially in the form attached hereto as Exhibit M-2 (the “ Lender Joinder 
Agreement ”), as the case may be, which shall be delivered to the Administrative Agent for recording in the Register pursuant to which such 
Lender or Additional Lender agrees to commit to all or a portion of such Incremental Commitment, and in the case of an Additional Lender, to 
be bound by the terms of this Agreement as a Lender. The Borrower may agree to accept a lesser amount of any Incremental Commitment than 
originally requested. In the event there are Lenders and Additional Lenders that have committed to an Incremental Commitment in excess of 
the maximum amount requested (or permitted), then the Borrower shall have the right to allocate such commitments on whatever basis the 
Borrower determines is appropriate. Upon effectiveness of the Lender Joinder Agreement each Additional Lender shall be a Lender for all 
intents and purposes of this Agreement and the term loan made pursuant to such Supplemental Term Loan Commitment shall be a Term Loan 
and the Supplemental Revolving Commitment shall be an Incremental Revolving Commitment.  

(d) Incremental Commitments (other than Supplemental Term Loan Commitments and Supplemental Revolving Commitments) shall 
become commitments under this Agreement pursuant to an amendment (an “ Incremental Commitment Amendment ”) to this Agreement and, 
as appropriate, the other Loan Documents, executed by the Borrower, each Additional Lender and the Administrative Agent. An Incremental 
Commitment Amendment may, without the consent of any other Lender, effect such amendments to any Loan Documents as may be necessary 
or appropriate, in the opinion of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.14 (including, without 
limitation, with respect to any Incremental Commitments to be secured on a junior basis by the Collateral, appropriate modifications, if any, to 
Sections 2.05(b)(vi), 8.02 and 8.04 of this Agreement and to the Guaranty, the Security Agreement and the Pledge Agreement), provided , 
however , that ( i ) ( A ) the Incremental Commitments will not be guaranteed by any Subsidiary of the Borrower other than the Guarantors, and 
will be secured on a pari passu or (at the Borrower’s option) junior basis by the same Collateral securing the Loans (so long as any such 
Incremental Commitments (and related Obligations) are subject to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor 
Agreement, including a Junior Priority Intercreditor Agreement, as applicable), ( B ) the Incremental Commitments and any incremental loans 
drawn thereunder (the “ Incremental Loans ”) shall rank pari passu in right of payment with or (at the Borrower’s option) junior to the Loans 
and ( C ) no Incremental Commitment Amendment may provide for any Incremental Commitment or any Incremental Loans to be secured by 
any Collateral or other assets of any Loan Party that do not also secure the Loans; ( ii ) no Lender will be required to provide any such 
Incremental Commitment unless it so agrees; ( iii ) in the case of a New Term Facility, the maturity date and the Weighted Average Life to 
Maturity of such Incremental Commitments shall be no earlier than or shorter than, as the case may be, the Maturity  
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Date or the Weighted Average Life to Maturity of the Initial Term Loans, as applicable; ( iv ) the interest rate margins, (subject to Section 2.14
(d)(iii)) amortization schedule, original issue discount (“ OID ”), upfront fees and interest rate floors applicable to the loans made pursuant to 
the New Term Facilities or Incremental Revolving Facilities shall be determined by the Borrower and the applicable Additional Lenders; 
provided that in the event that the applicable interest rate margins for any Incremental Term Loans incurred by the Borrower under any New 
Term Facilities are higher than the applicable interest rate margin for the Initial Term Loans by more than 25 basis points, then the Applicable 
Rate for the Initial Term Loans shall be increased to the extent necessary so that the applicable interest rate margin for the Initial Term Loans is 
equal to the applicable interest rate margins for such New Term Facilities minus 25 basis points; provided , further , that in determining the 
applicable interest rate margins for the Initial Term Loans and the New Term Facilities, ( A ) OID or upfront fees payable generally to all 
participating Additional Lenders in lieu of OID (which shall be deemed to constitute like amounts of OID) payable by the Borrower to the 
Lenders under the Initial Term Loans or any New Term Facilities in the initial primary syndication thereof shall be included (with OID being 
equated to interest based on an assumed four-year life to maturity); ( B ) any arrangement, structuring or other fees payable in connection with 
the New Term Facilities that are not shared with all Additional Lenders providing such New Term Facilities shall be excluded; ( C ) any 
amendments to the Applicable Rate on the Initial Term Loans that became effective subsequent to the Closing Date but prior to the time of 
such New Term Facilities shall also be included in such calculations and ( D ) if the New Term Facilities include an interest rate floor greater 
than the interest rate floor applicable to the Initial Term Loans, such increased amount shall be equated to the applicable interest rate margin for 
purposes of determining whether an increase to the Applicable Rate for the Initial Term Loans shall be required, to the extent an increase in the 
interest rate floor for the Initial Term Loans would cause an increase in the interest rate then in effect thereunder, and in such case the interest 
rate floor (but not the Applicable Rate) applicable to the Initial Term Loans set forth in the last sentence of the definition of Eurodollar Rate 
and Base Rate, respectively, shall be increased by such amount; ( v ) such Incremental Commitment Amendment may ( 1 ) provide for the 
inclusion, as appropriate, of Additional Lenders in any required vote or action of the Required Lenders or of the Lenders of each Tranche 
hereunder, ( 2 ) provide class voting and other class protections for any additional credit facilities, ( 3 ) provide for adjustments to the definition 
of “Defaulting Lender” and add “Defaulting Lender” protections and ( 4 ) in the case of an Incremental Revolving Credit Commitment or 
Incremental Letter of Credit Commitment, add appropriate modifications to Section 2.15 to provide for “amend and extend” mechanics for 
Incremental Revolving Credit Commitments or an Incremental Letter of Credit Commitment (and related Obligations) and appropriate 
modifications to Section 2.20 to provide to “refinancing facilities” mechanics for Incremental Revolving Credit Commitments and Incremental 
Letter of Credit Commitments (and related Obligations), in each case under this clause (4) and the preceding clause (3) on terms substantially 
similar to the equivalent terms in the ABL  
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Facility Agreement as in effect on the date hereof (as determined in good faith by the Borrower); and ( vi ) the other terms and documentation 
in respect thereof, to the extent not consistent with this Agreement as in effect prior to giving effect to the Incremental Commitment 
Amendment, shall otherwise be reasonably satisfactory to the Borrower, provided that, to the extent such terms and documentation are not 
consistent with, the terms and documentation governing the existing Loans (except to the extent permitted by clause (iii), (iv) or (v) above), 
they shall be reasonably satisfactory to the Administrative Agent and the Borrower.  

Section 2.15. Extension of Term Loans .  

(a) The Borrower may at any time and from time to time request that all or a portion of the Term Loans of one or more Tranches existing 
at the time of such request (each, an “ Existing Term Tranche ”, and the Term Loans of such Tranche, the “ Existing Term Loans ”), be 
converted to extend the scheduled maturity date(s) of any payment of principal with respect to all or a portion of any principal amount of any 
Existing Term Tranche (any such Existing Term Tranche which has been so extended, an “ Extended Term Tranche ”, and the Term Loan of 
such Extended Term Tranche, the “ Extended Term Loan ”) and to provide for other terms consistent with this Section 2.15; provided that 
( i ) any such request shall be made by the Borrower to all Lenders with Term Loans with a like maturity date (whether under one or more 
Tranches) on a pro rata basis (based on the aggregate outstanding principal amount of the applicable Term Loans) and ( ii ) any applicable 
Minimum Extension Condition shall be satisfied unless waived by the Borrower in its sole discretion. In order to establish any Extended Term 
Tranche, 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 Existing Term Tranche) (an “ Extension Request ”) setting forth the proposed terms of the Extended Term Tranche to be established, 
which terms shall be substantially similar to those applicable to the Existing Term Tranche from which they are to be extended (the “ Specified 
Existing Tranche ”), except ( x ) all or any of the final maturity dates of such Extended Term Tranches shall be extended to later dates than the 
final maturity dates of the Specified Existing Tranche, ( y ) ( A ) the interest margins with respect to the Extended Term Tranche may be higher 
or lower than the interest margins for the Specified Existing Tranche and/or ( B ) additional fees may be payable to the Lenders providing such 
Extended Term Tranche in addition to or in lieu of any increased margins contemplated by the preceding clause (A) and ( z ) so long as the 
Weighted Average Life to Maturity of such Extended Term Tranche would be no shorter than the remaining Weighted Average Life to 
Maturity of the Specified Existing Tranche, amortization rates with respect to the Extended Term Tranche may be higher or lower than the 
amortization rates for the Specified Existing Tranche, in each case to the extent provided in the applicable Extension Amendment; provided 
that, notwithstanding anything to the contrary in this Section 2.15 or otherwise, assignments and participations of Extended Term Tranches 
shall be governed by the same or, at the Borrower’s discretion, more restrictive  
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assignment and participation provisions applicable to Initial Term Loans set forth in Section 10.07. No Lender shall have any obligation to 
agree to have any of its Existing Term Loans converted into an Extended Term Tranche pursuant to any Extension Request. Any Extended 
Term Tranche shall constitute a separate Tranche of Loans from the Specified Existing Tranches and from any other Existing Term Tranches 
(together with any other Extended Term Tranches so established on such date).  

(b) The Borrower shall provide the applicable Extension Request at least ten (10) Business Days (or such shorter period as the 
Administrative Agent may agree in its reasonable discretion) prior to the date on which Lenders under the applicable Existing Term Tranche or 
Existing Term Tranches are requested to respond. Any Lender (an “ Extending Lender ”) wishing to have all or a portion of its Specified 
Existing Tranche converted into an Extended Term Tranche shall notify the Administrative Agent (each, an “ Extension Election ”) on or prior 
to the date specified in such Extension Request of the amount of its Specified Existing Tranche that it has elected to convert into an Extended 
Term Tranche. In the event that the aggregate amount of the Specified Existing Tranche subject to Extension Elections exceeds the amount of 
Extended Term Tranches requested pursuant to the Extension Request, the Specified Existing Tranches subject to Extension Elections shall be 
converted to Extended Term Tranches on a pro rata basis based on the amount of Specified Existing Tranches included in each such Extension 
Election. In connection with any extension of Loans pursuant to this Section 2.15 (each, an “ Extension ”), the Borrower shall agree to such 
procedures regarding timing, rounding and other administrative adjustments to ensure reasonable administrative management of the credit 
facilities hereunder after such Extension, as may be established by, or acceptable to, the Administrative Agent, in each case acting reasonably 
to accomplish the purposes of this Section 2.15. The Borrower may amend, revoke or replace an Extension Request pursuant to procedures 
reasonably acceptable to the Administrative Agent at any time prior to the date (the “ Extension Request Deadline ”) on which Lenders under 
the applicable Existing Term Tranche or Existing Term Tranches are requested to respond to the Extension Request. Any Lender may revoke 
an Extension Election at any time prior to 5:00 p.m. on the date that is two (2) Business Days prior to the Extension Request Deadline, at which 
point the Extension Request becomes irrevocable (unless otherwise agreed by Borrower). The revocation of an Extension Election prior to the 
Extension Request Deadline shall not prejudice any Lender’s right to submit a new Extension Election prior to the Extension Request Deadline. 

(c) Extended Term Tranches shall be established pursuant to an amendment (an “ Extension Amendment ”) to this Agreement (which 
may include amendments to provisions related to maturity, interest margins or fees referenced in clauses (x) and (y) of Section 2.15(a), or 
amortization rates referenced in clause (z) of Section 2.15(a), and which, in each case, except to the extent expressly contemplated by the last 
sentence of this Section 2.15(c) and notwithstanding anything to the contrary set forth in Section 10.01, shall not require the consent of any 
Lender other than the Extending  
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Lenders with respect to the Extended Term Tranches established thereby) executed by the Loan Parties, the Administrative Agent, and the 
Extending Lenders. Subject to the requirements of this Section 2.15 and without limiting the generality or applicability of Section 10.01 to any 
Section 2.15 Additional Amendments, any Extension Amendment may provide for additional terms and/or additional amendments other than 
those referred to or contemplated above (any such additional amendment, a “ Section 2.15 Additional Amendment ”) to this Agreement and the 
other Loan Documents; provided that such Section 2.15 Additional Amendments do not become effective prior to the time that such 
Section 2.15 Additional Amendments have been consented to (including, without limitation, pursuant to consents applicable to holders of any 
Extended Term Tranches provided for in any Extension Amendment) by such of the Lenders, Loan Parties and other parties (if any) as may be 
required in order for such Section 2.15 Additional Amendments to become effective in accordance with Section 10.01; provided , further , that 
no Extension Amendment may provide for ( i ) any Extended Term Tranche to be secured by any Collateral or other assets of any Loan Party 
that does not also secure the Existing Term Tranches or be guaranteed by any Person other than the Guarantors and ( ii ) so long as any 
Existing Term Tranches are outstanding, any mandatory prepayment provisions that do not also apply to the Existing Term Tranches (other 
than Existing Term Tranches secured on a junior basis by the Collateral or ranking junior in right of payment, which shall be subject to junior 
prepayment provisions) on a pro rata or otherwise more favorable basis. Notwithstanding anything to the contrary in Section 10.01, any such 
Extension Amendment may, without the consent of any other Lenders, effect such amendments to any Loan Documents as may be necessary or 
appropriate, in the reasonable judgment of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.15; provided 
that the foregoing shall not constitute a consent on behalf of any Lender to the terms of any Section 2.15 Additional Amendment.  

(d) Notwithstanding anything to the contrary contained in this Agreement, on any date on which any Existing Term Tranche is converted 
to extend the related scheduled maturity date(s) in accordance with clause (a) above (an “ Extension Date ”), in the case of the Specified 
Existing Tranche of each Extending Lender, the aggregate principal amount of such Specified Existing Tranche shall be deemed reduced by an 
amount equal to the aggregate principal amount of Extended Term Tranche so converted by such Lender on such date, and such Extended 
Term Tranches shall be established as a separate Tranche from the Specified Existing Tranche and from any other Existing Term Tranches 
(together with any other Extended Term Tranches so established on such date).  

(e) If, in connection with any proposed Extension Amendment, any Lender declines to consent to the applicable extension on the terms 
and by the deadline set forth in the applicable Extension Request (each such other Lender, a “ Non-Extending Lender ”) then the Borrower 
may, on notice to the Administrative Agent and the Non-Extending Lender, replace such Non-Extending Lender by causing such Lender to 
(and  
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such Lender shall be obligated to) assign pursuant to Section 10.07 (with the assignment fee and any other costs and expenses to be paid by the 
Borrower in such instance) all of its rights and obligations under this Agreement to one or more assignees; provided that neither the 
Administrative Agent nor any Lender shall have any obligation to the Borrower to find a replacement Lender; provided , further , that the 
applicable assignee shall have agreed to provide Extended Term Loans on the terms set forth in such Extension Amendment; provided , 
further , that all obligations of the Borrower owing to the Non-Extending Lender relating to the Existing Term Loans so assigned shall be paid 
in full by the assignee Lender to such Non-Extending Lender concurrently with such Assignment and Assumption. In connection with any such 
replacement under this Section 2.15, if the Non-Extending Lender does not execute and deliver to the Administrative Agent a duly completed 
Assignment and Assumption by the later of ( A ) the date on which the replacement Lender executes and delivers such Assignment and 
Assumption and ( B ) the date as of which all obligations of the Borrower owing to the Non-Extending Lender relating to the Existing Term 
Loans so assigned shall be paid in full by the assignee Lender to such Non-Extending Lender, then such Non-Extending Lender shall be 
deemed to have executed and delivered such Assignment and Assumption as of such date and the Borrower shall be entitled (but not 
obligated) to execute and deliver such Assignment and Assumption on behalf of such Non-Extending Lender.  

(f) Following any Extension Date, with the written consent of the Borrower, any Non-Extending Lender may elect to have all or a portion 
of its Existing Term Loans deemed to be an Extended Term Loan under the applicable Extended Term Tranche on any date (each date a “ 
Designation Date ”) prior to the maturity date of such Extended Term Tranche; provided that such Lender shall have provided written notice to 
the Borrower and the Administrative Agent at least ten Business Days prior to such Designation Date (or such shorter period as the 
Administrative Agent may agree in its reasonable discretion); provided , further , that no greater amount shall be paid by or on behalf of the 
Borrower or any of its Affiliates to any such Non-Extending Lender as consideration for its extension into such Extended Term Tranche than 
was paid to any Extended Lender as consideration for its Extension into such Extended Term Tranche. Following a Designation Date, the 
Existing Term Loans held by such Lender so elected to be extended will be deemed to be Extended Term Loans of the applicable Extended 
Term Tranche, and any Existing Term Loans held by such Lender not elected to be extended, if any, shall continue to be “Existing Term 
Loans” of the applicable Tranche.  

(g) With respect to all Extensions consummated by the Borrower pursuant to this Section 2.15, ( i ) such Extensions shall not constitute 
optional or mandatory payments or prepayments for purposes of Sections 2.05(a) and (b) and ( ii ) no Extension Request is required to be in 
any minimum amount or any minimum increment, provided that the Borrower may at its election specify as a condition (a “ Minimum 
Extension Condition ”) to consummating any such Extension that a minimum amount (to be  
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determined and specified in the relevant Extension Request in the Borrower’s sole discretion and may be waived by the Borrower) of Existing 
Term Loans of any or all applicable Tranches be extended. The Administrative Agent and the Lenders hereby consent to the transactions 
contemplated by this Section 2.15 (including, for the avoidance of doubt, payment of any interest, fees or premium in respect of any Extended 
Term Loans on such terms as may be set forth in the relevant Extension Request) and hereby waive the requirements of any provision of this 
Agreement (including, without limitation, Sections 2.05(a), Section 2.05(b) and 2.07) or any other Loan Document that may otherwise prohibit 
any such Extension or any other transaction contemplated by this Section 2.15.  

Section 2.16. Permitted Debt Exchanges .  

(a) Notwithstanding anything to the contrary contained in this Agreement, pursuant to one or more offers (each, a “ Permitted Debt 
Exchange Offer ”) made from time to time by the Borrower to all Lenders (each of which shall be entitled to agree or decline to participate in 
such Permitted Debt Exchange Offer in its sole discretion) on a pro rata basis (other than any Lender that, if requested by the Borrower, is 
unable to certify that it is either a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional 
“accredited investor” (as defined in Rule 501 under the Securities Act)) with outstanding Term Loans of a particular Tranche, as selected by the 
Borrower, the Borrower may from time to time following the Closing Date consummate one or more exchanges of Term Loans of such 
Tranche in the form of senior secured or senior unsecured, senior subordinated or subordinated notes (which notes, if secured, may either have 
the same Lien priority as the Obligations or may be secured by a Lien ranking junior to the Lien securing the Obligations) (such notes, “ 
Permitted Debt Exchange Notes ,” and each such exchange a “ Permitted Debt Exchange ”), so long as the following conditions are satisfied: 
( i ) the aggregate principal amount (calculated on the face amount thereof) of Term Loans exchanged shall be equal to or less than the 
aggregate principal amount (calculated on the face amount thereof) of Permitted Debt Exchange Notes issued in exchange for such Term Loans 
plus accrued interest, fees and premiums (if any) thereon and reasonable fees and expenses associated with the exchange, ( ii ) the aggregate 
principal amount (calculated on the face amount thereof) of all Term Loans exchanged by the Borrower pursuant to any Permitted Debt 
Exchange shall automatically be cancelled and retired by the Borrower on the date of the settlement thereof (and, if requested by the 
Administrative Agent, any applicable exchanging Lender shall execute and deliver to the Administrative Agent an Assignment and 
Assumption, or such other form as may be reasonably requested 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 cancellation), ( iii ) such Permitted Debt Exchange Notes shall have a final maturity no earlier than the Maturity Date applicable to 
the Tranche of Term Loans being exchanged, ( iv ) the Weighted Average Life to Maturity of such Permitted Debt Exchange Notes shall  
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not be shorter than that of the Tranche of Term Loans being exchanged, ( v ) such Permitted Debt Exchange Notes shall be unsecured or 
secured only by the Collateral and subject to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement, including a 
Junior Priority Intercreditor Agreement, as applicable, ( vi ) such Permitted Debt Exchange Notes shall not be guaranteed by any Person that is 
not a Guarantor, ( vii ) if the aggregate principal amount of all Term Loans (calculated on the face amount thereof) 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 of the applicable Tranche actually held by it) shall exceed the maximum aggregate principal amount of Term 
Loans offered to be exchanged by the Borrower pursuant to such Permitted Debt Exchange Offer, then the Borrower shall exchange Term 
Loans 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, ( viii ) all documentation in respect of such Permitted Debt Exchange shall be consistent with the foregoing, and 
all written communications generally directed to the Lenders in connection therewith shall be in form and substance consistent with the 
foregoing and made in consultation with the Administrative Agent, and ( ix ) any applicable Minimum Exchange Tender Condition shall be 
satisfied.  

(b) With respect to all Permitted Debt Exchanges effected by the Borrower pursuant to this Section 2.16, ( i ) such Permitted Debt 
Exchanges (and the cancellation of the exchanged Term Loans in connection therewith) shall not constitute voluntary or mandatory payments 
or prepayments for purposes of Section 2.05 and ( ii ) such Permitted Debt Exchange Offer shall be made for not less than $5,000,000 in 
aggregate principal amount of Term Loans, provided that, subject to the foregoing clause (ii), the Borrower may at its election specify as a 
condition (a “ Minimum Exchange Tender Condition ”) to consummating any such Permitted Debt Exchange that a minimum amount (to be 
determined and specified in the relevant Permitted Debt Exchange Offer in the Borrower’s discretion) of Term Loans be tendered.  

(c) In connection with each Permitted Debt Exchange, the Borrower shall provide the Administrative Agent at least ten 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 2.16; 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 (5) Business Days following the 
date on which the Permitted Debt Exchange Offer is made.  

Section 2.17. New Incremental Indebtedness .  

(a) The Borrower may from time to time, upon notice to the Administrative Agent, specifying in reasonable detail the proposed terms 
thereof, request to issue or  
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incur one or more series of senior secured or senior unsecured, senior subordinated or subordinated notes or term loans (which, if secured, may 
either have the same Lien priority as the Obligations or may be secured by a Lien ranking junior to the Lien securing the Obligations) (such 
notes or term loans, collectively, “ New Incremental Indebtedness ”) in an amount not to exceed the Incremental Amount (at the time of 
issuance or incurrence of such New Incremental Indebtedness); provided that any such issuance or incurrence of New Incremental Indebtedness 
shall be in a minimum amount of the lesser of (x) $5,000,000 and (y) the entire amount that may be requested under this Section 2.17.  

(b) As a condition precedent to the issuance any New Incremental Indebtedness pursuant to this Section 2.17, ( i ) the Borrower shall 
deliver to the Administrative Agent a certificate dated as of the date of issuance of the New Incremental Indebtedness (the “ New Incremental 
Indebtedness Effective Date ”) signed by a Responsible Officer of the Borrower, certifying and attaching the resolutions adopted by the 
Borrower (to the extent the Borrower is an issuer of New Incremental Indebtedness) approving or consenting to the issuance of such New 
Incremental Indebtedness, and certifying that the conditions precedent set forth in the following clauses (ii) through (v) have been satisfied, 
( ii ) such New Incremental Indebtedness shall not be Guaranteed by any Person that is not a Guarantor, ( iii ) such New Incremental 
Indebtedness will be unsecured or secured only by the Collateral and subject to the ABL/Term Loan Intercreditor Agreement or an Other 
Intercreditor Agreement, including a Junior Priority Intercreditor Agreement as applicable ( iv ) such New Incremental Indebtedness shall have 
a final maturity no earlier than the Latest Term Loan Maturity Date (other than an earlier maturity date for customary bridge financings, which, 
subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent financing which does 
not provide for an earlier maturity date earlier than the Latest Term Loan Maturity Date), ( v ) the Weighted Average Life to Maturity of such 
New Incremental Indebtedness shall not be shorter than that of any Tranche of Term Loans (other than a shorter Weighted Average Life to 
Maturity for customary bridge financings, which, subject to customary conditions, would either be automatically converted into or required to 
be exchanged for permanent financing which does not provide for a shorter Weighted Average Life to Maturity than the maturity date of any 
Tranche of Term Loans), and ( vi ) such New Incremental Indebtedness shall not be subject to any mandatory redemption or prepayment from 
asset sales, casualty or condemnation events or excess cash flow on more than a ratable basis with the Term Loans other than, with respect to 
such Indebtedness that is secured on a pari passu basis with the Term Loans, terms of such Indebtedness which may provide for mandatory 
repayments or redemptions from excess cash flow in a higher percentage than the ECF Percentage.  

Section 2.18. [Reserved].  
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Section 2.19. [ Reserved ] .  

Section 2.20. Specified Refinancing Debt .  

(a) The Borrower may, from time to time, and subject to the consent of the Administrative Agent (which consent shall not be 
unreasonably withheld), add one or more new term loan facilities to the Facilities (“ Specified Refinancing Debt ”) pursuant to procedures 
reasonably specified by the Administrative Agent and reasonably acceptable to the Borrower, to refinance all or any portion of any Tranche of 
Term Loans then outstanding under this Agreement pursuant to a Refinancing Amendment; provided that such Specified Refinancing Debt: 
( i ) will rank pari passu in right of payment as the other Loans and Commitments hereunder; ( ii ) will not be Guaranteed by any Person that is 
not a Guarantor; ( iii ) will be unsecured or secured only by the Collateral on pari passu or junior basis with the Obligations and shall be subject 
to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement, including a Junior Priority Intercreditor Agreement as 
applicable ( iv ) will have such pricing and optional prepayment terms as may be agreed by the Borrower and the applicable Lenders thereof; 
( v ) will have a maturity date that is not prior to the scheduled Maturity Date of, and will have a Weighted Average Life to Maturity that is not 
shorter than the Weighted Average Life to Maturity of, the Tranche of Term Loans being refinanced; ( vi ) subject to clauses (iv) and (v) above, 
will have terms and conditions (other than pricing and optional and mandatory prepayment provisions) that are substantially identical to, or less 
favorable, taken as a whole to the Lenders providing such Specified Refinancing Debt than, the terms and conditions of the Facilities and Loans 
being Refinanced (as reasonably determined by the Borrower in good faith, which determination shall be conclusive); and ( vi ) the Net Cash 
Proceeds of such Specified Refinancing Debt shall be applied, substantially concurrently with the incurrence thereof, to the pro rata 
prepayment of outstanding Loans being so refinanced, in each case pursuant to Sections 2.05 and 2.06, as applicable; provided however , that 
such Specified Refinancing Debt ( x ) may provide for any additional or different financial or other covenants or other provisions that are 
agreed among the Borrower Representative and the Lenders thereof and applicable only during periods after the latest maturity date of any of 
the Loans (and Commitments) that remain outstanding after giving effect to such Specified Refinancing Debt or the date on which all non-
refinanced Obligations are paid in full and ( y ) shall not have a principal or commitment amount (or accreted value) greater than the Loans 
being refinanced (excluding accrued interest, fees, discounts, premiums and expenses).  

(b) The Borrower shall make any request for Specified Refinancing Debt pursuant to a written notice to the Administrative Agent 
specifying in reasonable detail the proposed terms thereof. Any proposed Specified Refinancing Debt shall first be requested on a ratable basis 
from existing Lenders in respect of the Facility and Loans being refinanced. At the time of sending such notice to such Lenders, the Borrower 
(in consultation with the Administrative Agent) shall specify the time period within which  
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each applicable Lender is requested to respond (which shall in no event be less than ten Business Days (or such shorter period as consented to 
by the Administrative Agent in its reasonable discretion) from the date of delivery of such notice). Each applicable Lender shall notify the 
Administrative Agent within such time period whether or not it agrees to participate in providing such Specified Refinancing Debt and, if so, 
whether by an amount equal to, greater than, or less than its ratable portion (based on such Lender’s ratable share in respect of the applicable 
Facility) of such Specified Refinancing Debt. Any Lender approached to provide all or a portion of any Specified Refinancing Debt may elect 
or decline, in its sole discretion, to provide such Specified Refinancing Debt. Any Lender not responding within such time period shall be 
deemed to have declined to participate in providing such Specified Refinancing Debt. The Administrative Agent shall notify the Borrower and 
each applicable Lender of the Lenders’ responses to each request made hereunder. To achieve the full amount of a requested issuance of 
Specified Refinancing Debt, and subject to the approval of the Administrative Agent (which approval shall not be unreasonably withheld), the 
Borrower may also invite additional Eligible Assignees to become Lenders in respect of such Specified Refinancing Debt pursuant to a joinder 
agreement to this Agreement in form and substance reasonably satisfactory to the Administrative Agent.  

(c) The effectiveness of any Refinancing Amendment shall be subject to the extent reasonably requested by the Administrative Agent, 
receipt by the Administrative Agent of reaffirmation agreements, including any supplements or amendments to the Guaranty and the Collateral 
Documents providing for such Specified Refinancing Debt to be secured thereby, consistent with those delivered on the Closing Date under 
Section 4.01. The Lenders hereby authorize the Administrative Agent to enter into amendments to this Agreement and the other Loan 
Documents with the Borrower as may be necessary in order to establish new Tranches of Specified Refinancing Debt and to make such 
technical amendments as may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the Borrower in 
connection with the establishment of such new Tranches, in each case on terms consistent with this Section 2.20.  

(d) Each class of Specified Refinancing Debt incurred under this Section 2.20 shall be in an aggregate principal amount that is ( x ) not 
less than $5,000,000 and ( y ) an integral multiple of $1,000,000 in excess thereof.  

(e) The Administrative Agent shall promptly notify each Lender as to the effectiveness of each Refinancing Amendment. Each of the 
parties hereto hereby agrees that, upon the effectiveness of any Refinancing Amendment, this Agreement shall be deemed amended to the 
extent (but only to the extent) necessary to reflect the existence and terms of the Specified Refinancing Debt incurred pursuant thereto 
(including the addition of such Specified Refinancing Debt as separate “Facilities” and “Tranches” hereunder and treated in a manner 
consistent with the Facilities being refinanced,  
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including for purposes of prepayments and voting). Any Refinancing Amendment may, without the consent of any Person other than the 
Borrower, the Administrative Agent and the Lenders providing such Specified Refinancing Debt, effect such amendments to this Agreement 
and the other Loan Documents as may be necessary or appropriate, in the reasonable opinion of the Administrative Agent and the Borrower, to 
effect the provisions of this Section 2.20.  

ARTICLE III  

TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY  

Section 3.01. Taxes .  

(a) Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall be made without 
deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion 
of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then 
the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or 
withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then amount so 
payable by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has been made (including such 
deductions and withholdings applicable to additional amounts payable under this Section 3.01), the applicable Recipient receives an amount 
equal to the amount it would have received had no such deduction or withholding been made.  

(b) The Loan Parties shall timely pay to the relevant Governmental Authority in accordance with applicable law, or at the option of the 
Administrative Agent timely reimburse it for the payment of, any Other Taxes.  

(c) As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority pursuant to this Section 3.01, such 
Loan Party shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority 
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the 
Administrative Agent.  

(d) The Loan Parties shall jointly and severally indemnify each Recipient, within ten days after demand therefor, for the full amount of 
any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.01) 
payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable expenses 
arising therefrom or with respect thereto, whether or not such Indemnified Taxes  
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were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or 
liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or 
on behalf of a Lender, shall be conclusive absent manifest error.  

(e) Each Lender shall severally indemnify the Administrative Agent, within ten days after demand therefor, for (i) any Indemnified Taxes 
attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent for such 
Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to 
comply with the provisions of Section 10.07(m) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable 
to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Loan Document, 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 payment or liability delivered to any Lender by the Administrative 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 any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source 
against any amount due to the Administrative Agent under this paragraph (e).  

(f) (i) If the Administrative Agent or any Lender is entitled to an exemption from or reduction of withholding Tax with respect to 
payments made under any Loan Document, the Administrative Agent or such Lender shall deliver to the Borrower and the Administrative 
Agent, at the time or times reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed 
documentation reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without 
withholding or at a reduced rate of withholding. In addition, the Administrative Agent or any Lender, if reasonably requested by the Borrower 
or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower or 
the Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to 
backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the 
completion, execution and submission of such documentation (other than such documentation set forth in Section 3.01(f)(ii)(A), 3.01(f)(ii)(B), 
3.01(f)(ii)(C) and 3.01(f)(ii)(E) below) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission 
would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of 
such Lender.  
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(ii) Without limiting the generality of the foregoing,  

(A) The Administrative Agent shall deliver to the Borrower on or prior to the date on which it becomes Administrative Agent 
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower), executed originals of IRS 
Form W-9 certifying that the Administrative Agent is exempt from U.S. federal backup withholding tax;  

(B) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on 
which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the 
Borrower or the Administrative Agent), executed originals of IRS Form W-9 certifying that such Lender is exempt from U.S. 
Federal backup withholding tax;  

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent 
(in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a 
Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative 
Agent), whichever of the following is applicable:  

(1) in the case of a Foreign 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 any Loan Document, executed originals of IRS Form W-8BEN-E establishing 
an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and 
(y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or 
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” 
or “other income” article of such tax treaty;  

(2) executed originals of IRS Form W-8ECI;  

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the 
Code, (x) a certificate substantially in the form of Exhibit O-1 to the effect that such Foreign Lender is not a “bank” within 
the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within the meaning of 
Section 881(c)(3)(B) of the  
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Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a “ U.S. Tax Compliance 
Certificate ”) and (y) executed originals of IRS Form W-8BEN; or  

(4) to the extent a Foreign Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by 
IRS Form W-8ECI, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit O-2 or 
Exhibit O-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if 
the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the 
portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form 
of Exhibit O-4 on behalf of each such direct or indirect partner;  

(D) and any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative 
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender 
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the 
Administrative Agent), executed originals of any other form prescribed by applicable law as a basis for claiming exemption from or 
a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be 
prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the withholding or deduction 
required to be made; and  

(E) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by 
FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at 
the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent 
such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such 
additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower 
and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has 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 clause (E), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.  

(F) The Administrative Agent and 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.  
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(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been 
indemnified pursuant to this Section 3.01 (including by the payment of additional amounts pursuant to this Section 3.01), it shall pay to the 
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section 3.01 with respect to 
the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other 
than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such 
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any penalties, interest or 
other charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to 
such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (g), in no event will the indemnified party be 
required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment of which would place the indemnified party in 
a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and giving rise to 
such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to 
such Tax had never been paid. This paragraph shall not be construed to require any indemnified party to make available its Tax returns (or any 
other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.  

(h) Each party’s obligations under this Section 3.01 shall survive the resignation or replacement of the Administrative Agent or any 
assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of 
all obligations under any Loan Document.  

(i) For purposes of this Section 3.01, the term “applicable law” includes FATCA.  

Section 3.02. Illegality . If any Lender reasonably determines that any Law has made it unlawful, or that any Governmental Authority has 
asserted that it is unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is determined by 
reference to the Eurodollar Rate, or to determine or charge  
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interest rates based upon the Eurodollar Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender 
to purchase or sell, or to take deposits of, Dollars in the London interbank market, then, on notice thereof by such Lender to the Borrower 
through the Administrative Agent, ( i ) any obligation of such Lender to make or continue Eurodollar Rate Loans or to convert Base Rate Loans 
to Eurodollar Rate Loans shall be suspended and ( ii ) if such notice asserts the illegality of such Lender making or maintaining Base Rate 
Loans the interest rate on which is determined by reference to the Eurodollar Rate component of the Base Rate, the interest rate on Base Rate 
Loans of such Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the 
Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the Administrative Agent and the Borrower that the 
circumstances giving rise to such determination no longer exist. Upon receipt of such notice, ( x ) the Borrower shall, upon demand from such 
Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all Eurodollar Rate Loans of such Lender to Base Rate 
Loans (the interest rate on Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the Administrative 
Agent without reference to the Eurodollar Rate component of the Base Rate), either on the last day of the Interest Period therefor, if such 
Lender may lawfully continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender may not lawfully continue 
to maintain such Eurodollar Rate Loans and ( y ) if such notice asserts the illegality of such Lender determining or charging interest rates based 
upon the Eurodollar Rate, the Administrative Agent shall during the period of such suspension compute the Base Rate applicable to such 
Lender without reference to the Eurodollar Rate component thereof until the Administrative Agent is advised in writing by such Lender that it 
is no longer illegal for such Lender to determine or charge interest rates based upon the Eurodollar Rate. Upon any such prepayment or 
conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted. Each Lender agrees to designate a different 
Lending Office if such designation will avoid the need for such notice and will not, in the good faith judgment of such Lender, be materially 
disadvantageous to such Lender in any legal, economic or regulatory aspect.  

Section 3.03. Inability to Determine Rates . If the Required Lenders determine that for any reason in connection with any request for a 
Eurodollar Rate Loan or a conversion to or continuation thereof that ( a ) Dollar deposits are not being offered to banks in the London interbank 
eurodollar market for the applicable amount and Interest Period of such Eurodollar Rate Loan or ( b ) by reason of any changes arising on or 
after the Closing Date affecting the London interbank eurodollar market, adequate and reasonable means do not exist for determining the 
Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan or in connection with an existing or 
proposed Base Rate Loan, the Administrative Agent will promptly so notify the Borrower and each Lender. Thereafter, ( x ) the obligation of 
the Lenders to make or maintain Eurodollar Rate Loans shall be suspended and ( y ) in the event of a determination described in the preceding 
sentence with respect to the Eurodollar Rate  
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component of the Base Rate, the utilization of the Eurodollar Rate component in determining the Base Rate shall be suspended, in each case 
until the Administrative Agent (upon the instruction of the Required Lenders) revokes such notice. Upon receipt of such notice, the Borrower 
may revoke any pending request for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans or, failing that, will be deemed to 
have converted such request into a request for a Borrowing of Base Rate Loans in the amount specified therein.  

Section 3.04. Increased Cost and Reduced Return; Capital Adequacy .  

(a) If as a result of the introduction of or any change in or in the interpretation of any Law, in each case after the date hereof, or such 
Lender’s compliance therewith,  

(i) any Recipient reasonably determines that it will be subject to any Taxes (other than ( A ) Indemnified Taxes, ( B ) Taxes 
described in clauses (b) through (d) of the definition of Excluded Taxes and ( C ) Connection Income Taxes) on its loans, loan principal, 
letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto and the result of 
any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to, or maintaining any 
Loan or of maintaining its obligation to make any such Loan, or to reduce the amount of any sum received or receivable by such Lender 
or other Recipient hereunder (whether of principal, interest or any other amount); or  

(ii) any Lender reasonably determines that there shall be any increase in the cost to such Lender of agreeing to make or making, 
funding or maintaining any Loan, or a reduction in the amount received or receivable by such Lender in connection with any Loan,  

then within 15 days after demand of such Lender or other Recipient, as the case may be, setting forth in reasonable detail such increased costs 
(with a copy of such demand to the Administrative Agent given in accordance with Section 3.06), the Borrower shall pay to such Lender or 
other Recipient, as the case may be, such additional amounts as will compensate such Lender or other Recipient, as the case may be, for such 
increased cost or reduction.  

(b) If any Lender determines that the introduction of any Law regarding capital adequacy or liquidity or any change therein or in the 
interpretation thereof, in each case after the date hereof, or compliance by such Lender (or its Lending Office) therewith, has the effect of 
reducing the rate of return on the capital of such Lender or any corporation controlling such Lender as a consequence of such Lender’s 
obligations hereunder (taking into consideration its policies with respect to capital adequacy or liquidity and such Lender’s desired return on 
capital), then within 15 days after demand of such Lender setting forth in reasonable detail the charge and the calculation of such  
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reduced rate of return (with a copy of such demand to the Administrative Agent given in accordance with Section 3.06), the Borrower shall pay 
to such Lender such additional amounts as will compensate such Lender for such reduction.  

(c) [ Reserved ] .  

(d) If any Lender requests compensation under this Section 3.04, then such Lender will, if requested by the Borrower and at the 
Borrower’s expense, use commercially reasonable efforts to designate another Lending Office for any Loan affected by such event; provided 
that such efforts would not, in the good faith judgment of such Lender, be inconsistent with the internal policies of, or otherwise be materially 
disadvantageous in any legal, economic or regulatory respect to such Lender or its Lending Office. The provisions of this clause (d) shall not 
affect or postpone any Obligations of the Borrower or rights of such Lender pursuant to Sections 3.04(a) or (b).  

(e) For purposes of this Section 3.04, ( i ) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, 
regulations, guidelines or directives thereunder or issued in connection therewith and ( ii ) all requests, rules, guidelines, requirements and 
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar 
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall, in each case, be deemed to have gone 
into effect after the date hereof, regardless of the date enacted, adopted or issued.  

Section 3.05. Funding Losses . Upon written demand of any Lender (with a copy to the Administrative Agent) from time to time, setting 
forth in reasonable detail the basis for calculating such compensation, the Borrower shall promptly compensate such Lender for and hold such 
Lender harmless from any loss, cost or expense actually incurred by it as a result of:  

(a) any continuation, conversion, payment or prepayment of any Loan (other than a Base Rate Loan) on a day other than the last day 
of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);  

(b) any failure by the Borrower (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or 
convert any Loan (other than a Base Rate Loan) on the date or in the amount notified by the Borrower; or  

(c) any mandatory assignment of such Lender’s Loans (other than Base Rate Loans) pursuant to Section 3.07 on a day other than 
the last day of the Interest Period for such Loans;  
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including any loss or expense (excluding loss of anticipated profits) arising from the liquidation or reemployment of funds obtained by it to 
maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained, but excluding any such loss for which 
no reasonable means of calculation exist, as set forth in Section 3.03.  

Section 3.06. Matters Applicable to All Requests for Compensation .  

(a) Any Agent or any Lender claiming compensation under this Article III shall deliver a certificate to the Borrower contemporaneously 
with the demand for payment, setting forth in reasonable detail a calculation of the additional amount or amounts to be paid to it hereunder 
which shall be conclusive in the absence of manifest error. In determining such amount, such Agent or such Lender may use any reasonable 
averaging and attribution methods.  

(b) With respect to any Lender’s claim for compensation under Section 3.02, 3.03 or 3.04, the Borrower shall not be required to 
compensate such Lender for ( i ) any amount incurred more than 180 days prior to the date that such Lender notifies the Borrower of the event 
that gives rise to such claim; provided that, if the circumstance giving rise to such claim is retroactive, then such 180-day period referred to 
above shall be extended to include the period of retroactive effect thereof or ( ii ) solely in the case of Section 3.02 or 3.04, any amounts, if 
such Lender is applying such provision to the Borrower in a manner that is inconsistent with its application of “increased cost” or other similar 
provisions under other syndicated loan agreements to similarly situated borrowers. If any Lender requests compensation by the Borrower under 
Section 3.04, the Borrower may, by notice to such Lender (with a copy to the Administrative Agent), suspend the obligation of such Lender to 
make or continue from one Interest Period to another Eurodollar Rate Loans, or to convert Base Rate Loans into Eurodollar Rate Loans, until 
the event or condition giving rise to such request ceases to be in effect (in which case the provisions of Section 3.06(c) shall be applicable); 
provided that such suspension shall not affect the right of such Lender to receive the compensation so requested.  

(c) If the obligation of any Lender to make or continue from one Interest Period to another any Eurodollar Rate Loan, or to convert Base 
Rate Loans into Eurodollar Rate Loans shall be suspended pursuant to Section 3.06(b) hereof, such Lender’s Eurodollar Rate Loans shall be 
automatically converted into Base Rate Loans on the last day(s) of the then current Interest Period(s) for such Eurodollar Rate Loans (or, in the 
case of an immediate conversion required by Section 3.02, on such earlier date as required by Law) and, unless and until such Lender gives 
notice as provided below that the circumstances specified in Section 3.02, 3.03 or 3.04 hereof that gave rise to such conversion no longer exist:  

(i) to the extent that such Lender’s Eurodollar Rate Loans have been so converted, all payments and prepayments of principal that 
would otherwise be applied to such Lender’s Eurodollar Rate Loans shall be applied instead to its Base Rate Loans; and  

(ii) all Loans that would otherwise be made or continued from one Interest Period to another by such Lender as Eurodollar Rate 
Loans shall be made or continued instead as Base Rate Loans, and all Base Rate Loans of such Lender that would otherwise be converted 
into Eurodollar Rate Loans shall remain as Base Rate Loans.  
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(d) If any Lender gives notice to the Borrower (with a copy to the Administrative Agent) that the circumstances specified in Section 3.02, 
3.03 or 3.04 hereof that gave rise to the conversion of such Lender’s Eurodollar Rate Loans pursuant to this Section 3.06 no longer exist (which 
such Lender agrees to do promptly upon such circumstances ceasing to exist) at a time when Eurodollar Rate Loans made by other Lenders are 
outstanding, such Lender’s Base Rate Loans shall be automatically converted, on the first day(s) of the next succeeding Interest Period(s) for 
such outstanding Eurodollar Rate Loans, to the extent necessary so that, after giving effect thereto, all Loans held by the Lenders holding 
Eurodollar Rate Loans and by such Lender are held pro rata (as to principal amounts, interest rate basis, and Interest Periods) in accordance 
with their respective Commitments.  

Section 3.07. Replacement of Lenders under Certain Circumstances .  

(a) Mitigation; Designation of a Different Lending Office . If any Lender requests compensation under Section 3.04(a) or if the Borrower 
is required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender 
pursuant to Section 3.01, then such Lender shall (at the request of the Borrower) use reasonable efforts to designate a different lending office 
for funding or booking its Loans hereunder or assigning its rights and obligations hereunder to another of its offices, branches or affiliates, if, in 
the reasonable judgment of such Lender, such designation or assignment ( i ) would eliminate or reduce amounts payable pursuant to 
Sections 3.01 or 3.04(a), as the case may be, in the future, and ( ii ) would not subject such Lender to any unreimbursed cost or expense and 
would not otherwise be materially disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable out-of-pocket costs and 
expenses incurred by any Lender in connection with any such designation or assignment.  

(b) Subject to Section 3.07(a), if at any time ( i ) the Borrower becomes obligated to pay additional amounts or indemnity payments 
described in Section 3.01 or 3.04 or any Lender ceases to make Eurodollar Rate Loans as a result of any condition described in Section 3.02 or 
3.03, ( ii ) any Lender becomes a Defaulting Lender or ( iii ) any Lender becomes a Non-Consenting Lender (as defined below in this 
Section 3.07) (collectively, a “ Replaceable Lender ”), then the Borrower may, on one Business Day’s prior written notice to the Administrative 
Agent and such Lender, either ( i ) replace such  
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Lender by causing such Lender to (and such Lender shall be obligated to) assign pursuant to Section 10.07(b) (with the assignment fee to be 
paid by the Borrower unless waived by the Administrative Agent in such instance) 100% of its relevant Commitments and the principal of its 
relevant outstanding Loans plus any accrued and unpaid interest together with all of its rights and obligations under this Agreement to one or 
more Eligible Assignees; provided that neither the Administrative Agent nor any Lender shall have any obligation to the Borrower to find a 
replacement Lender or other such Person or ( ii ) so long as no Default known to the Borrower or Event of Default shall have occurred and be 
continuing, terminate the applicable Commitment of such Lender and repay all applicable obligations of the Borrower owing to such Lender 
relating to the Loans and participations held by such Lender as of such termination date.  

(c) Any Lender being replaced pursuant to Section 3.07(a) above shall ( i ) execute and deliver an Assignment and Assumption with 
respect to such Lender’s Commitment and outstanding Loans and ( ii ) deliver any Notes evidencing such Loans to the Borrower or 
Administrative Agent. Pursuant to such Assignment and Assumption, ( A ) the assignee Lender shall acquire all or a portion, as the case may 
be, of the assigning Lender’s Commitment and outstanding Loans, ( B ) all Obligations relating to the Loans so assigned shall be paid in full by 
the assignee Lender (or, at its option, by the Borrower) to such assigning Lender concurrently with such assignment and assumption and 
( C ) upon such payment and, if so requested by the assignee Lender, the assigning Lender shall deliver to the assignee Lender the applicable 
Note or Notes executed by the Borrower, the assignee Lender shall become a Lender hereunder and the assigning Lender shall cease to 
constitute a Lender hereunder with respect to such assigned Loans, Commitments and participations, except with respect to indemnification 
provisions under this Agreement, which shall survive as to such assigning Lender. In connection with any such replacement, if any such 
Replaceable Lender (as defined above) does not execute and deliver to the Administrative Agent a duly executed Assignment and Assumption 
reflecting such replacement within one Business Day of the date on which the assignee Lender executes and delivers such Assignment and 
Assumption to such Replaceable Lender, then such Replaceable Lender shall be deemed to have executed and delivered such Assignment and 
Assumption without any action on the part of the Replaceable Lender. In connection with the replacement of any Lender pursuant to 
Section 3.07(a) above, the Borrower shall pay to such Lender such amounts as may be required pursuant to Section 3.05.  

(d) The Lender that acts as the Administrative Agent may not be replaced hereunder except in accordance with the terms of Section 9.09.  

(e) In the event that ( i ) the Borrower or the Administrative Agent have requested the Lenders to consent to a departure or waiver of any 
provisions of the Loan Documents or to agree to any amendment or other modification thereto, ( ii ) the consent, waiver, amendment or 
modification in question requires the agreement of all Lenders or  
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all affected Lenders in accordance with the terms of Section 10.01 or all the Lenders with respect to a certain class of the Loans and ( iii ) the 
Required Lenders have agreed to such waiver, amendment or modification, then any Lender who does not agree to such waiver, amendment or 
modification shall be deemed a “ Non-Consenting Lender .”  

Section 3.08. Survival . All of the Loan Parties’ obligations under this Article III shall survive termination of the Aggregate 
Commitments and repayment of all other Obligations hereunder and resignation of the Administrative Agent.  

ARTICLE IV  

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS  

Section 4.01. Conditions to Closing Date . Each Lender’s respective Commitments hereunder shall become effective, on the terms and 
subject to the other conditions set forth herein, upon the satisfaction or waiver (in accordance with Section 10.01) of the following conditions 
precedent:  

(a) The Administrative Agent shall have received all of the following, each of which shall be originals or facsimiles or “.pdf” files 
(followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, 
if applicable, each dated as of the Closing Date (or, in the case of certificates of governmental officials, as of a recent date before the 
Closing Date), each in form and substance reasonably satisfactory to the Administrative Agent, and each accompanied by their respective 
required schedules and other attachments (and set forth thereon shall be all required information with respect to the Borrower and its 
Subsidiaries, giving effect to the Transactions):  

(i) executed counterparts of ( A ) this Agreement from the Borrower, ( B ) the Guaranty from each Guarantor, ( C ) the 
Security Agreement from the Borrower and each Guarantor and ( D ) the ABL/Term Loan Intercreditor Agreement acknowledged 
by the Borrower and each Guarantor; together with (subject to the last paragraph of this Section 4.01):  

(A) copies of proper financing statements, filed or duly prepared for filing under the Uniform Commercial Code in all 
jurisdictions that the Administrative Agent may deem reasonably necessary in order to perfect and protect the Liens on 
assets of the Borrower and the Guarantors created under the Security Agreement and the Pledge Agreement (to the extent 
and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement), covering the Collateral 
described in the Security Agreement or the Pledge Agreement, as applicable,  
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(B) evidence that all other actions, recordings and filings of or with respect to the Security Agreement that the 
Administrative Agent may deem reasonably necessary or desirable in order to perfect and protect the Liens created thereby 
(to the extent and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement) shall have 
been taken, completed or otherwise provided for in a manner reasonably satisfactory to the Administrative Agent (including 
receipt of releases under the guaranty agreement, pledge agreement and security agreement, in each case with respect to the 
Tribune Credit Agreement, customary lien searches and UCC-3 termination statements), and  

(C) the Pledge Agreement, duly executed by the Borrower and the Guarantors party thereto, together with (subject to 
the last paragraph of this Section 4.01) certificates, if any, representing the Pledged Shares referred to therein accompanied 
by undated stock powers executed in blank,  

(ii) such customary certificates of resolutions or other action authorizing the execution, delivery and performance of the Loan 
Documents to which such Person is a party and, in the case of the Borrower, the borrowings and other transactions hereunder, 
incumbency certificates and/or other certificates of Responsible Officers of the Borrower and each Guarantor as the Administrative 
Agent may reasonably require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act 
as a Responsible Officer in connection with this Agreement and the other Loan Documents to which each of the Borrower and the 
Guarantors is a party or is to be a party;  

(iii) such documents and certifications (including Organization Documents and, if applicable, good standing certificates) as 
the Administrative Agent may reasonably require to evidence that the Borrower and each Guarantor is duly organized or formed, 
and that each of them is validly existing and in good standing, except, other than with respect to the Borrower, to the extent that 
failure to be in good standing could not reasonably be expected to have a Material Adverse Effect;  

(iv) [Reserved];  
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(v) a solvency certificate from a Responsible Officer of the Borrower (after giving effect to the Transactions) substantially in 
the form attached hereto as Exhibit I;  

(vi) an opinion of Debevoise & Plimpton LLP, counsel to the Loan Parties, addressed to each Lender, in form and substance 
reasonably satisfactory to the Administrative Agent; and  

(vii) opinions of local counsel for the Loan Parties listed on Schedule 4.01(a) hereto, in form and substance reasonably 
satisfactory to the Administrative Agent.  

(b) [Reserved].  

(c) The Borrower and each Guarantor shall have provided the documentation and other information reasonably requested in writing 
at least ten (10) days prior to the Closing Date by the Lenders that they reasonably determine is required by regulatory authorities under 
applicable “know your customer” and anti-money-laundering rules and regulations, including the PATRIOT Act, in each case at least 
three Business Days prior to the Closing Date (or such shorter period as the Administrative Agent shall otherwise agree).  

(d) All actions necessary to establish that the Collateral Agent will have a perfected security interest (to the extent contemplated in 
the Collateral Documents and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement and subject to 
no Liens other than the Liens permitted under Section 7.01) in the Collateral shall have been taken, in each case, to the extent such 
Collateral (including the creation or perfection of any security interest) is required to be provided on the Closing Date pursuant to the last 
paragraph of this Section 4.01.  

(e) The Separation and Distribution shall have been consummated, or substantially simultaneously with the initial borrowing under 
the Term Facility, shall be consummated, in all material respects in accordance with the terms of the Separation and Distribution 
Agreement.  

(f) [ Reserved ] .  

(g) [ Reserved ] .  

(h) [ Reserved ] .  

(i) All fees required to be paid on the Closing Date pursuant to the Fee Letters and reasonable out-of-pocket expenses required to be 
paid on the  
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Closing Date pursuant to the Engagement Letter, to the extent invoiced in reasonable detail at least three Business Days prior to the 
Closing Date (or such later date as the Borrower may reasonably agree) shall, upon the initial borrowing under the Facility, have been 
paid (which amounts may be offset against the proceeds of the Facility).  

(j) The Arrangers shall have received ( a ) audited combined balance sheets of the Borrower and related statements of income, 
stockholders’ equity and cash flows of the Borrower for the three (3) most recently completed Fiscal Years ended at least 120 days before 
the Closing Date and ( b ) unaudited combined balance sheets and related statements of income and cash flows of the Borrower, for each 
subsequent fiscal quarter after the most recent completed fiscal year for which financials have been delivered pursuant to clause (a) above 
ended at least 60 days before the Closing Date (other than any fiscal fourth quarter) (the “ Borrower Quarterly Financial Statements ”).  

Without limiting the generality of the provisions of Section 9.03, for purposes of determining compliance with the conditions specified in this 
Section 4.01, each Lender as of the Closing Date shall be deemed to have consented to, approved or accepted or to be satisfied with, each 
document or other matter required hereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the 
Administrative Agent shall have received written notice from such Lender prior to the Closing Date specifying its objection thereto.  

Notwithstanding anything herein to the contrary, it is understood that, other than with respect to any UCC Filing Collateral (as defined 
below) or the pledge and perfection of the security interest in the Stock Certificates, to the extent any Lien on any Collateral is not or cannot be 
provided and/or perfected on the Closing Date after the Borrower’s use of commercially reasonable efforts to do so without undue burden or 
expense, the provision and/or perfection of a Lien on such Collateral shall not constitute a condition precedent for purposes of this 
Section 4.01, but instead shall be required to be delivered after the Closing Date in accordance with Sections 6.14 and 6.16; provided that the 
Borrower shall have delivered all Stock Certificates to the Administrative Agent on or prior to the Closing Date, but only to the extent received 
after the Borrower’s use of commercially reasonable efforts to obtain them on the Closing Date. For purposes of this paragraph, “ UCC Filing 
Collateral ” means Collateral, including Collateral constituting investment property, for which a security interest can be perfected by filing a 
UCC-1 financing statement. “ Stock Certificates ” means Collateral consisting of certificates representing capital stock or other equity interests 
of the Borrower’s wholly owned Domestic Subsidiaries, and any FSHCO ( provided that the Borrower shall not be required to deliver Stock 
Certificates of any FSHCO representing in excess of 65% of the capital stock of such FSHCO) for which a security interest can be perfected by 
delivering such certificates, together with undated stock powers or other appropriate instruments of transfer executed in blank for each such 
certificate.  
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Section 4.02. Conditions to All Credit Extensions . The obligation of each Lender to honor any Request for Credit Extension (other than 
( x ) with respect to Incremental Loans being incurred in connection with a Limited Condition Acquisition, and ( y ) a Committed Loan Notice 
requesting only a conversion of Loans to the other Type, or a continuation of Eurodollar Rate Loans (each, an “ Excluded Request ”)) is subject 
to the following conditions precedent:  

(a) The representations and warranties of the Borrower contained in Article V or any other Loan Document shall be true and correct 
in all material respects on and as of the date of such Credit Extension, except to the extent that such representations and warranties 
specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date, and except 
that for purposes of this Section 4.02, the representations and warranties contained in Sections 5.05(a) shall be deemed to refer to the 
most recent financial statements furnished pursuant to Section 6.01(a) and (b), respectively, prior to such proposed Credit Extension.  

(b) No Default shall exist, or would result from such proposed Credit Extension or from the application of the proceeds therefrom.  

(c) The Administrative Agent shall have received a Request for Credit Extension in accordance with the requirements hereof.  

Each Request for Credit Extension (other than an Excluded Request) submitted by the Borrower shall be deemed to be a representation and 
warranty that the conditions specified in Sections 4.02(a) and (b) have been satisfied (unless waived) on and as of the date of the applicable 
Credit Extension.  

ARTICLE V  

REPRESENTATIONS AND WARRANTIES  

The Borrower represents and warrants to the Administrative Agent and the Lenders (after giving effect to the Transactions) that:  

Section 5.01. Existence, Qualification and Power; Compliance with Laws . The Borrower and each of its Restricted Subsidiaries ( a ) is a 
Person duly organized or formed, validly existing and in good standing (to the extent such concept is applicable in the relevant 
jurisdiction) under the Laws of the jurisdiction of its incorporation or organization, ( b ) has all requisite power and authority to ( i ) own or 
lease its assets and carry on its business and ( ii ) execute, deliver and perform its obligations under the Loan  
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Documents to which it is a party, ( c ) is duly qualified and in good standing (to the extent such concept is applicable in the relevant 
jurisdiction) under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires 
such qualification, ( d ) is in compliance with all Laws and ( e ) has all requisite governmental licenses, authorizations, consents and approvals 
to operate its business as currently conducted; except in each case referred to in clause (a) (other than with respect to the Borrower and any 
other Loan Party that is a Significant Subsidiary), (b) (other than in the case of (b)(ii) with respect to the Borrower and any other Loan Party 
that is a Significant Subsidiary), (c), (d) and (e), to the extent that any failure to be so or to have such could not reasonably be expected to have 
a Material Adverse Effect.  

Section 5.02. Authorization; No Contravention . The execution, delivery and performance by each Loan Party of each Loan Document to 
which such Person is a party, are within such Loan Party’s corporate or other powers, have been duly authorized by all necessary corporate or 
other organizational action and do not ( a ) contravene the terms of any of such Person’s Organization Documents, ( b ) conflict with or result 
in any breach or contravention of, or the creation of any Lien under (other than as permitted by Section 7.01), or require any payment (other 
than for any payment in connection with the Transactions) to be made under ( i ) any Contractual Obligation to which such Person is a party or 
affecting such Person or the properties of such Person or any of its Restricted Subsidiaries or ( ii ) any material order, injunction, writ or decree 
of any Governmental Authority or any arbitral award to which such Person or its property is subject or ( c ) violate any Law; in each case 
(except with respect to any violation, breach or contravention or payment with respect to the Borrower and any other Loan Party that is a 
Significant Subsidiary referred to in clause (a)) except to the extent that such violation, conflict, breach, contravention or payment could not 
reasonably be expected to have a Material Adverse Effect.  

Section 5.03. Governmental Authorization; Other Consents . No approval, consent, exemption, authorization, or other action by, or notice 
to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or 
performance by, or enforcement against, any Loan Party of this Agreement or any other Loan Document, except for ( x ) filings and 
registrations necessary to perfect the Liens on the Collateral granted by the Loan Parties, ( y ) the approvals, consents, exemptions, 
authorizations, actions, notices and filings which have been duly obtained, taken, given or made and are in full force and effect and ( z ) those 
approvals, consents, exemptions, authorizations or other actions, notices or filings, the failure of which to obtain or make could not reasonably 
be expected to have a Material Adverse Effect.  

Section 5.04. Binding Effect . This Agreement and each other Loan Document has been duly executed and delivered by each Loan Party 
that is party thereto. This Agreement and each other Loan Document constitutes, a legal, valid and binding  
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obligation of such Loan Party, enforceable against each Loan Party that is party thereto in accordance with its terms, except as such 
enforceability may be limited by bankruptcy insolvency, reorganization, receivership, moratorium or other Laws affecting creditors’ rights 
generally and by general principles of equity.  

Section 5.05. Financial Statements; No Material Adverse Effect .  

(a) The Borrower Financial Statements fairly present in all material respects the financial condition of the publishing business of Tribune 
as of the date thereof and the results of operations for such business for the period covered thereby in accordance with GAAP consistently 
applied throughout the period covered therein, except as otherwise expressly noted therein and, in the case of the Borrower Quarterly Financial 
Statements, for the absence of footnotes.  

(b) [ Reserved ] .  

(c) [ Reserved ] .  

(d) The unaudited consolidated financial statements of the Borrower and its Subsidiaries most recently delivered pursuant to Section 6.01
(b), if any, (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise 
expressly noted therein, and (ii) fairly present in all material respects the financial condition of the Borrower and its Subsidiaries as of the date 
thereof and their results of operations for the period covered thereby, subject to the absence of footnotes and to normal year-end audit 
adjustments.  

(e) Since December 29, 2013, there has been no event or circumstance, either individually or in the aggregate, that has had or could 
reasonably be expected to have a Material Adverse Effect; provided that the consummation of the Transactions shall not be deemed to have a 
Material Adverse Effect.  

(f) The consolidated forecasted balance sheets, statements of income and statements of cash flows of the Borrower and its Subsidiaries 
most recently delivered to the Lenders pursuant to Section 6.01(c) were prepared in good faith on the basis of the assumptions stated therein, 
which assumptions were believed by the management of the Borrowers 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 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.  

(g) No Default or Event of Default has occurred or is continuing.  
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Section 5.06. Litigation . There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the Borrower, 
threatened in writing, at law, in equity, in arbitration or before any Governmental Authority, by or against the Borrower or any Restricted 
Subsidiaries, that either individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.  

Section 5.07. Use of Proceeds . The Borrower will only use the proceeds of the Initial Term Loans ( a ) to make the Closing Dividend 
Payment on the Closing Date, ( b ) to finance a portion of the Transactions (including paying any fees, costs, commissions and expenses 
associated therewith) and ( c ) for working capital and any other purposes not prohibited hereunder.  

Section 5.08. Ownership of Property; Liens . Each of the Borrower and its Restricted Subsidiaries has title in fee simple to, or a valid 
leasehold interest in, all its material real property, and good title to, or a valid leasehold interest in (or with respect to licensed IP Rights, valid 
licenses to use), all its material Property, and none of such Property is subject to any Lien except as permitted by Section 7.01, except, in each 
case, where the failure to have such valid title or such valid leasehold interest could not reasonably be expected to have a Material Adverse 
Effect. As of the Closing Date, no Loan Party owns any fee owned real property with a fair market value greater than or equal to $10,000,000.  

Section 5.09. Environmental Compliance .  

(a) None of the Borrower or any of its Restricted Subsidiaries are subject to, or know of any basis for, any Environmental Liability 
that could reasonably be expected to have a Material Adverse Effect.  

(b) There are no actions, suits, proceedings, claims or disputes pending, or to knowledge of the Borrower, threatened, with respect 
to any Environmental Liability or non-compliance with Environmental Law that, individually or in the aggregate, could reasonably be 
expected to have a Material Adverse Effect.  

(c) Each of the Borrower and its Restricted Subsidiaries has complied with all Environmental Laws and has obtained, maintained 
and complied with, all Environmental Permits, except for any failure that, individually or in the aggregate, could not reasonably be 
expected to have a Material Adverse Effect.  

(d) Except as could not reasonably be expected to have a Material Adverse Effect, ( i ) none of the properties currently or formerly 
owned, leased or operated by the Borrower or any of its Restricted Subsidiaries is listed or, to the knowledge of the Borrower, proposed 
for listing on the NPL or on the CERCLIS or any analogous foreign, state or local list, ( ii ) there are no and there never have been any 
underground or aboveground storage tanks or any surface  
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impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Materials are being or have been treated, stored or disposed on 
( A ) any property currently owned, leased or operated by the Borrower or any of its Restricted Subsidiaries or ( B ) any property 
formerly owned, leased or operated by the Borrower or any of its Restricted Subsidiaries during the period of ownership, leasehold or 
operation by the Borrower or any of its Restricted Subsidiaries or, to the knowledge of the Borrower, at any time other than such period, 
( iii ) there is no asbestos or asbestos-containing material on any property currently owned, leased or operated by the Borrower or any of 
its Restricted Subsidiaries requiring investigation, remediation, mitigation, removal, or assessment, or other response, remedial or 
corrective action, pursuant to any Environmental Law and (iv) Hazardous Materials have not been released, discharged or disposed of on 
( A ) any property currently owned, leased or operated by the Borrower or any of its Restricted Subsidiaries or (B) any property formerly 
owned, leased or operated by the Borrower or any of its Restricted Subsidiaries during the period of ownership, leasehold or operation by 
the Borrower or any of its Restricted Subsidiaries or, to the knowledge of the Borrower, at any time other than such period.  

(e) None of the Borrower and its Restricted Subsidiaries is undertaking, and none has completed, either individually or together 
with other potentially responsible parties, any investigation, remediation, mitigation, removal, assessment or remedial, response or 
corrective action relating to any actual or threatened release, discharge or disposal of Hazardous Materials at any site, location or 
operation, either voluntarily or pursuant to the order of any Governmental Authority or the requirements of any Environmental Law, 
except for any such investigations or assessments or remedial or responsive actions that, individually or in the aggregate, could not 
reasonably be expected to result in a Material Adverse Effect.  

(f) All Hazardous Materials generated, used, treated, handled or stored at, or transported to or from, (i) any property currently or 
formerly owned, leased or operated by the Borrower or any of the Restricted Subsidiaries or (ii) any property formerly owned, leased or 
operated by the Borrower or any of its Restricted Subsidiaries during the period of ownership, leasehold or operation by the Borrower or 
any of its Restricted Subsidiaries or, to the knowledge of the Borrower, at any time other than such period, in each case of (i) and (ii), 
have been disposed of in a manner not reasonably expected to result in any Environmental Liability that could, individually or in the 
aggregate, reasonably be expected to result in a Material Adverse Effect.  

Section 5.10. Taxes . ( I ) As of the Closing Date to the knowledge of the Borrower, to the extent the Borrower and/or its Restricted 
Subsidiaries could be liable with respect thereto, Tribune, and ( II ) each of the Borrower and its Restricted  
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Subsidiaries, has filed all federal, state, local, foreign and other tax returns and reports required to be filed, and has paid all federal, state, local, 
foreign and other taxes, assessments, fees and other governmental charges levied or imposed upon it or its properties, income or assets or 
otherwise due and payable by it, except those ( a ) that are being contested in good faith by appropriate proceedings diligently conducted and 
for which adequate reserves have been provided in accordance with GAAP or ( b ) with respect to which the failure to make such filing or 
payment could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.  

Section 5.11. Employee Benefit Plans .  

(a) Except as could not reasonably be expected to result in a Material Adverse Effect, ( i ) each Plan is in compliance with the applicable 
provisions of ERISA, the Code and other applicable federal and state laws and ( ii ) each Plan that is intended to be a qualified plan under 
Section 401(a) of the Code may rely upon an opinion letter for a prototype plan or has received a favorable determination letter from the IRS to 
the effect that the form of such Plan is qualified under Section 401(a) of the Code and the trust related thereto has been determined by the IRS 
to be exempt from federal income tax under Section 501(a) of the Code, or an application for such a letter will be submitted to the IRS within 
the applicable required time period with respect thereto or is currently being processed by the IRS, and to the knowledge of any Loan Party, 
nothing has occurred that would prevent, or cause the loss of, such tax-qualified status.  

(b) Except as could not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect, (i) each Foreign 
Plan is in compliance in all material respects with all requirements of Law applicable thereto and the respective requirements of the governing 
documents for such plan and (ii) with respect to each Foreign Plan, none of the Borrower or any of its Restricted Subsidiaries or any of their 
respective directors, officers, employees or agents has engaged in a transaction that could subject the Borrower or any such Subsidiary, directly 
or indirectly, to any tax or civil penalty.  

(c) There are no pending or, to the knowledge of any Loan Party, threatened claims, actions or lawsuits, or action by any Governmental 
Authority, with respect to any Plan that could reasonably be expected to have a Material Adverse Effect. There has been no “prohibited 
transaction” within the meaning of Section 4975 of the Code or Section 406 or 407 of ERISA and not otherwise exempt under Section 408 of 
ERISA) with respect to any Plan that has resulted or could reasonably be expected to result in a Material Adverse Effect.  

(d) No ERISA Event or Foreign Benefit Event has occurred and no Loan Party or, to the knowledge of any Loan Party, ERISA Affiliate 
is aware of any fact, event or circumstance that could reasonably be expected to constitute or result in an ERISA Event or Foreign Benefit 
Event with respect to any Plan, ( i ) each Loan Party and each  
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ERISA Affiliate has met all applicable requirements under the Pension Funding Rules in respect of each Plan, and no waiver of the minimum 
funding standards under such Pension Funding Rules has been applied for or obtained, ( ii ) as of the most recent valuation date for any Plan, 
the present value of all accrued benefits under such Plan (based on the actuarial assumptions used to fund such Plan) did not exceed the value 
of the assets of such Plan allocable to such accrued benefits, ( iii ) neither any Loan Party nor, to the knowledge of any Loan Party, any ERISA 
Affiliate knows of any facts or circumstances that could reasonably be expected to cause the funding target attainment percentage (as defined in 
Section 430(d)(2) of the Code) for any Plan, if applicable, to drop below 80% as of the most recent valuation date, ( iv ) neither any Loan Party 
nor any ERISA Affiliate has incurred any liability to the PBGC other than for the payment of premiums, and there are no premium payments 
which have become due that are unpaid, ( v ) neither any Loan Party nor any ERISA Affiliate has engaged in a transaction that could be subject 
to Sections 4069 or 4212(c) of ERISA and ( vi ) no Plan has been terminated by the plan administrator thereof or by the PBGC and no event or 
circumstance has occurred or exists that could reasonably be expected to cause the PBGC to institute proceedings under Title IV of ERISA to 
terminate any Plan or Multiemployer Plan, except with respect to each of the foregoing clauses (i) through (vi) of this Section 5.11(d), as could 
not reasonably be expected to result, individually or in the aggregate, in a Material Adverse Effect.  

Section 5.12. Subsidiaries; Equity Interests .  

As of the Closing Date, after giving effect to the Transactions, the Borrower has no Restricted Subsidiaries other than those specifically 
disclosed in Schedule 5.12.  

Section 5.13. Margin Regulations; Investment Company Act .  

(a) 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 FRB.  

(b) None of the Loan Parties is required to be registered as an “investment company” under the Investment Company Act of 1940.  

Section 5.14. Disclosure . As of the Closing Date, no report, financial statement, certificate or other written information furnished by or 
on behalf of any Loan Party (other than projected financial information, pro forma financial information and information of a general economic 
or industry nature) to any Agent or any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement 
or delivered hereunder or any other Loan Document (as modified or supplemented by other information so furnished), when taken as a whole, 
contains any material misstatement of fact or omits to state any material fact necessary to make the statements therein (when taken as a whole), 
in the light of the circumstances under which they were made, not  
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materially misleading; provided that, with respect to projected and pro forma financial information, the Borrower represents only that such 
information was prepared in good faith based upon assumptions believed by the Borrower to be reasonable at the time made and the time such 
information was furnished; it being understood ( A ) that such projections and forecasts are as to future events and are not to be viewed as facts, 
that such projections are subject to significant uncertainties and contingencies, many of which are beyond the control of the Borrower and its 
Subsidiaries, that no assurance can be given that any particular projection or forecast will be realized and that actual results during the period or 
periods covered by any such projections or forecasts may differ significantly from the projected results and such differences may be material 
and that such projections and forecast are not a guarantee of future financial performance and ( B ) that no representation is made with respect 
to information of a general economic or general industry nature.  

Section 5.15. Compliance with Laws . The Borrower and each of its Restricted Subsidiaries is in compliance in all material respects with 
the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its properties, except in such instances in which 
( a ) such requirement of Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently 
conducted or ( b ) the failure to comply therewith, either individually or in the aggregate, could not reasonably be expected to have a Material 
Adverse Effect.  

Section 5.16. Intellectual Property; Licenses, Etc . The Borrower and each Restricted Subsidiary owns, licenses or possesses the right to 
use, all of the trademarks, domain names, service marks, trade names, copyrights, patents, franchises, licenses and other intellectual property 
rights (collectively, “ IP Rights ”) that are used or held for use in or are otherwise necessary for the operation of its respective business, as 
currently conducted, except to the extent as could not reasonably be expected to have a Material Adverse Effect. The conduct of the business of 
the Borrower or any Restricted Subsidiary as currently conducted does not infringe upon, misappropriate or otherwise violate any IP Rights 
held by any other Person, except for such infringements, misappropriations and violations which could not reasonably be expected to have a 
Material Adverse Effect. No claim or litigation regarding any IP Rights is filed and presently pending or, to the knowledge of the Borrower, 
presently threatened against the Borrower or any Restricted Subsidiary, that either individually or in the aggregate, could reasonably be 
expected to have a Material Adverse Effect.  

Section 5.17. Solvency . As of the Closing Date after giving effect to the Transactions, the Borrower and its Subsidiaries, on a 
consolidated basis, are Solvent.  

Section 5.18. [ Reserved ]  

Section 5.19. Perfection, Etc . Each Collateral Document delivered pursuant to this Agreement will, upon execution and delivery thereof, 
be effective to create (to the  
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extent described therein) in favor of the Collateral Agent for the benefit of the Secured Parties, legal, valid and enforceable Liens on, and 
security interests in, the Collateral described therein to the extent intended to be created thereby and required to be perfected therein, except as 
to enforcement, as may be limited by applicable domestic or foreign bankruptcy, insolvency, fraudulent conveyance, reorganization, 
moratorium and other similar laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a 
proceeding in equity or at law) and an implied covenant of good faith and fair dealing and ( a ) when financing statements and other filings in 
appropriate form are filed in the offices of the Secretary of State of each Loan Party’s jurisdiction of organization or formation and applicable 
documents are filed and recorded in the United States Copyright Office and ( b ) upon the taking of possession or control by the Collateral 
Agent, the applicable Collateral Representative or any Additional Agent (as defined in the ABL/Term Loan Intercreditor Agreement, Junior 
Priority Intercreditor Agreement or any Other Intercreditor Agreement, as applicable), as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable ABL/Term Loan Intercreditor Agreement, Junior Priority Intercreditor 
Agreement or any Other Intercreditor Agreement, of such Collateral with respect to which a security interest may be perfected only by 
possession or control and which the Collateral Documents require such security interest to be perfected by possession or “control”, the Liens 
created by the Collateral Documents shall constitute fully perfected Liens so far as possible under relevant law on, and security interests in (to 
the extent intended to be created thereby and required to be perfected under the Loan Documents), all right, title and interest of the grantors in 
such Collateral in each case free and clear of any Liens other than Liens permitted hereunder.  

Section 5.20. PATRIOT ACT; Sanctioned Persons . None of the Borrower, any of its Restricted Subsidiaries, or any of the Borrower’s 
directors or officers, nor, to the knowledge of the Borrower, any director or officer of any of the Borrower’s Restricted Subsidiaries, is the 
subject of sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“ OFAC ”) (including by 
being listed on the list of Specially Designated Nationals and Blocked Persons issued by OFAC) or the U.S. Department of State (collectively, 
“ Sanctions ”). None of the Borrower nor any of its Restricted Subsidiaries is located, organized or resident in a country or territory that is the 
subject of Sanctions. The Borrower will not, directly or, to the knowledge of the Borrower, indirectly, use the proceeds of the Loans, for the 
purpose of financing any activities or business of or with any Person, or in any country or territory, that, at the time of such financing, is 
restricted under any Sanctions. No part of the proceeds of the Loans shall be used by the Borrower in violation of the United States Foreign 
Corrupt Practices Act of 1977, as amended. The Borrower and each of its Restricted Subsidiaries is in compliance, in all material respects, with 
the PATRIOT Act.  
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ARTICLE VI  

AFFIRMATIVE COVENANTS  

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation (other than contingent indemnification or 
other contingent obligations as to which no claim has been asserted, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, the Borrower shall, and shall (except in the case of the 
covenants set forth in Sections 6.01, 6.02 and 6.03) cause each of its Restricted Subsidiaries to:  

Section 6.01. Financial Statements . Deliver to the Administrative Agent for further distribution to each Lender:  

(a) as soon as available, but in any event within 90 days (or 120 days with respect to the Fiscal Year ending December 28, 
2014) after the end of each Fiscal Year of the Borrower (commencing with the Fiscal Year ended December 28, 2014), a consolidated 
balance sheet of the Borrower as at the end of such Fiscal Year, and the related consolidated statements of income or operations, 
shareholders’ equity and cash flows for such Fiscal Year, setting forth in each case in comparative form the figures for the previous Fiscal 
Year, all in reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of 
PricewaterhouseCoopers LLP or any other independent certified public accountant of nationally recognized standing (an “ Audit Report 
and Opinion ”), which report and opinion shall be prepared in accordance with generally accepted auditing standards and shall not be 
subject to any “going concern” or like qualification, exception or explanatory paragraph (other than with respect to, or resulting from, 
( x ) any potential inability to satisfy any financial maintenance covenant on a future date or in a future period or, ( y ) an upcoming 
maturity date under the Facilities or the ABL Facility, together with a customary management’s discussion and analysis of financial 
information;  

(b) within 60 days (or 90 days with respect to the Fiscal Quarter ended June 29, 2014) after the end of each of the first three Fiscal 
Quarters of each Fiscal Year of the Borrower (commencing with the Fiscal Quarter ended June 29, 2014), a consolidated balance sheet of 
the Borrower as at the end of such Fiscal Quarter, and the related consolidated statements of income or operations and cash flows for the 
portion of the Fiscal Year then ended, setting forth in each case in comparative form the figures for the corresponding Fiscal Quarter of 
the previous Fiscal Year and the corresponding portion of the previous Fiscal Year, all in reasonable detail and certified by a Responsible 
Officer of the Borrower as fairly presenting in all material respects the financial condition, results of operations, shareholders’ equity and 
cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the 
absence of footnotes, together with a customary management’s discussion and analysis of financial information;  
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(c) within 90 days after the end of each Fiscal Year (or 120 days with respect to the Fiscal Year ending December 28, 2014) of the 
Borrower (commencing with the Fiscal Year ended December 28, 2014), a detailed consolidated quarterly budget of the Borrower in 
reasonable detail for that Fiscal Year as customarily prepared by management of the Borrower for its internal use consistent in scope with 
the financial statements provided pursuant to Section 6.01(a) (but including, in any event, a projected consolidated balance sheet of the 
Borrower as of the end of the following Fiscal Year, and the related consolidated statements of projected cash flow and projected income 
for such following Fiscal Year) and setting forth the principal assumptions upon which such budget is based; and  

(d) upon the request of the Administrative Agent or the Required Lenders, participate in a meeting of the Administrative Agent and 
Lenders not more than once during each Fiscal Quarter following delivery of the applicable Section 6.01 Financials to be held at the 
Borrower’s corporate offices (or at such other location as may be agreed to by the Borrower and the Administrative Agent) at such time 
as may be agreed to by the Borrower and the Administrative Agent (the expense of conducting such meeting to be borne by the 
Borrower); provided that ( i ) each Person shall pay its own travel expenses and the fees and expenses of its advisors, ( ii ) the Borrower 
may satisfy its obligations under this Section 6.01(d) by participating in a Lenders-only conference call in lieu of such meeting as 
otherwise required by Section 6.01(d) and ( iii ) the Borrower may satisfy its obligations under this Section 6.01(d) by participating in an 
earnings call open to all Lenders in lieu of such meeting as otherwise required by this Section 6.01(d).  

Notwithstanding the foregoing, ( i ) in the event that the Borrower delivers to the Administrative Agent an Annual Report for the Borrower (or 
any Parent Holding Company) on Form 10-K for any Fiscal Year, as filed with the SEC, within 90 days (or 120 days with respect to the Fiscal 
Year ending December 28, 2014) after the end of such Fiscal Year, such Form 10-K shall satisfy all requirements of paragraph (a) of this 
Section with respect to such Fiscal Year to the extent that the information and report and opinion contained therein satisfy the parameters set 
forth in paragraph (a) for annual financial statements and Audit Reports and Opinions and such report and opinion does not contain any “going 
concern” or like qualification, exception or explanatory paragraph (other than with respect to, or resulting from, ( x ) any potential inability to 
satisfy any financial maintenance covenant on a future date or in a future period or, ( y ) an upcoming maturity date under the Facilities or the 
ABL Facility Agreement and ( ii ) in the event that the Borrower delivers to the Administrative Agent a Quarterly Report for the Borrower (or 
any Parent Holding Company) on Form 10-Q for any Fiscal Quarter, as filed with the  
   

147  



SEC, within 60 days (or 90 days with respect to the Fiscal Quarter ended June 29, 2014) after the end of such Fiscal Quarter, such Form 10-Q 
shall satisfy all requirements of paragraph (b) of this Section with respect to such Fiscal Quarter to the extent that the financial statements 
contained therein satisfy the parameters for quarterly financial statements set forth in paragraph (b).  

Section 6.02. Certificates; Other Information . Deliver to the Administrative Agent for further distribution to each Lender:  

(a) [Reserved];  

(b) no later than five days after the delivery of ( i ) the financial statements referred to in Sections 6.01(a) and (b), or ( ii ) an Annual 
Report on Form 10-K or a Quarterly Report on Form 10-Q (in either case, delivered pursuant to the final paragraph of Section 6.01), a 
duly completed Compliance Certificate signed by a Responsible Officer of the Borrower (which delivery may be by electronic 
communication including fax or electronic mail and shall be deemed to be an original authentic counterpart thereof for all purposes);  

(c) promptly after the same are available, copies of all annual, regular, periodic and special reports and registration statements 
which the Borrower may file or be required to file with the SEC under Section 13 or 15(d) of the Exchange Act, or with any 
Governmental Authority that may be substituted therefor, or with any national securities exchange, and in any case not otherwise required 
to be delivered to the Administrative Agent pursuant hereto;  

(d) promptly after the furnishing thereof, copies of any requests or notices received by any Loan Party (other than in the ordinary 
course of business) from and copies of any statement or report furnished to any holder of debt securities of the Borrower or of any of its 
Restricted Subsidiaries pursuant to the terms of any such securities in a principal amount greater than the Threshold Amount and not 
otherwise required to be furnished to the Lenders pursuant to any other clause of this Section 6.02; and  

(e) [Reserved]  

(f) promptly, such additional financial or other information regarding the Borrower or any of its Restricted Subsidiaries thereof, or 
compliance with the terms of the Loan Documents, as the Administrative Agent or the Required Lenders through the Administrative 
Agent may from time to time reasonably request.  

Documents required to be delivered pursuant to Section 6.01(a) or (b) or Section 6.02(c) or (d) (to the extent any such documents are 
included in materials  
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otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date ( i ) on 
which the Borrower posts such documents, or provides a link thereto on the Borrower’s website on the Internet at the website address listed on 
Schedule 10.02 and ( ii ) on which such documents are posted on the Borrower’s behalf on IntraLinks/IntraAgency or another relevant Internet 
or intranet website, if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-party website or 
whether sponsored by the Administrative Agent); provided that ( i ) upon written request by the Administrative Agent, the Borrower shall 
deliver paper copies of such documents to the Administrative Agent for further distribution to each Lender until a written request to cease 
delivering paper copies is given by the Administrative Agent or such Lender and ( ii ) the Borrower shall notify (which may be by facsimile or 
electronic mail) the Administrative Agent of the posting of any such documents and provide to the Administrative Agent by electronic mail 
electronic versions (i.e., soft copies) of such documents.  

The Administrative Agent shall have no obligation to request the delivery of or to maintain or deliver to Lenders paper copies of the 
documents referred to above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such request for 
delivery, and each Lender shall be solely responsible for timely accessing posted documents or requesting delivery of paper copies of such 
documents from the Administrative Agent and maintaining its copies of such documents. The Borrower hereby acknowledges that ( a ) the 
Administrative Agent and/or the Arrangers will make available to the Lenders materials and/or information provided by or on behalf of the 
Borrower hereunder (collectively, “ Borrower Materials ”) by posting the Borrower Materials on IntraLinks or another similar electronic 
system (the “ Platform ”) and ( b ) certain of the Lenders (each, a “ Public Lender ”) may have personnel who wish only to receive Public Side 
Information, and who may be engaged in investment and other market-related activities with respect to such Persons’ securities. The Borrower 
hereby agrees that it will use commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed to the 
Public Lenders and that ( w ) all such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall 
mean that the word “PUBLIC” shall appear prominently on the first page thereof; ( x ) by marking Borrower Materials “PUBLIC,” the 
Borrower shall be deemed to have authorized the Administrative Agent, the Arrangers and the Lenders to treat such Borrower Materials as 
containing only Public Side Information (although it may be sensitive and proprietary) ( provided , however , that to the extent such Borrower 
Materials constitute Information, they shall be treated as set forth in Section 10.08); ( y ) all Borrower Materials marked “PUBLIC” are 
permitted to be made available through a portion of the Platform designated “Public Side Information” and ( z ) the Administrative Agent and 
the Arrangers shall be entitled to treat any Borrower Materials that are marked “PUBLIC” as being suitable for posting on a portion of the 
Platform designated “Public Side Information” (it being understood the Borrower and its Restricted Subsidiaries shall not be under any 
obligation to mark any particular Borrower Materials “PUBLIC”).  
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Notwithstanding anything herein to the contrary, (x) the list of Disqualified Lenders and (y) unless the Borrower otherwise notifies the 
Administrative Agent, financial statements delivered pursuant to Sections 6.01(a) and (b) and Compliance Certificates delivered pursuant to 
Section 6.02(b), shall be deemed to be suitable for posting on a portion of the Platform designated “Public Side Information”. Unless expressly 
identified as Public Side Information, the Administrative Agent and the Arrangers agree not to make any such Borrower Materials available to 
Public Lenders.  

Section 6.03. Notices . Promptly, after a Responsible Officer of the Borrower or any Guarantor has obtained knowledge thereof, notify 
the Administrative Agent:  

(a) of the occurrence of any Default;  

(b) of any matter that has resulted or could reasonably be expected to result in a Material Adverse Effect;  

(c) of the institution of any material litigation not previously disclosed by the Borrower to the Administrative Agent, or any material 
development in any material litigation that is reasonably likely to be adversely determined, and could, in either case, if adversely 
determined be reasonably expected to have a Material Adverse Effect; and  

(d) of the occurrence of any ERISA Event or Foreign Benefit Event, where there is any reasonable likelihood of the imposition of 
liability on the Borrower or any of its Restricted Subsidiaries as a result thereof that could be reasonably expected to have a Material 
Adverse Effect.  

Each notice pursuant to this Section 6.03 shall be accompanied by a statement of a Responsible Officer of the Borrower setting forth details of 
the occurrence referred to therein and stating what action the Borrower has taken and proposes to take with respect thereto.  

Section 6.04. Payment of Taxes . Pay, discharge or otherwise satisfy as the same shall become due and payable, all its tax liabilities and 
assessments and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith by 
appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by the Borrower or such 
Restricted Subsidiary; except to the extent the failure to pay, discharge or satisfy the same could not reasonably be expected to have a Material 
Adverse Effect.  

Section 6.05. Preservation of Existence, Etc . ( a ) Preserve, renew and maintain in full force and effect its legal existence under the Laws 
of the jurisdiction of its organization except in a transaction permitted by Section 7.04 or 7.05, ( b ) take all reasonable action to maintain all 
rights, privileges (including its good standing, if such  
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concept is applicable in its jurisdiction of organization), permits, licenses and franchises necessary or desirable in the normal conduct of its 
business, except ( i ) in the reasonable business judgment of the Borrower or such Restricted Subsidiary, as the case may be, it is in its best 
economic interest not to preserve such rights, permits, licenses or franchises or ( ii ) to the extent that failure to do so could not reasonably be 
expected to have a Material Adverse Effect or as otherwise permitted hereunder, and ( c ) use commercially reasonable efforts to preserve, 
renew and maintain all of its United States registered copyrights, patents, trademarks, trade names, service marks and domain names to the 
extent permitted by applicable Laws of the United States, except to the extent the failure to do so could not reasonably be expected to have a 
Material Adverse Effect or as otherwise permitted hereunder.  

Section 6.06. Maintenance of Properties . Except if the failure to do so could not reasonably be expected to have a Material Adverse 
Effect, maintain, preserve and protect all of its properties and equipment necessary in the operation of its business in good working order, 
repair and condition, ordinary wear and tear excepted and casualty or condemnation excepted.  

Section 6.07. Maintenance of Insurance . Except if the failure to do so could not reasonably be expected to have a Material Adverse 
Effect, maintain in full force and effect, with insurance companies that the Borrower believes (in the good faith judgment of the management 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 its Restricted 
Subsidiaries. The Borrower shall use commercially reasonable efforts to ensure, subject to the ABL/Term Loan Intercreditor Agreement, any 
Junior Priority Intercreditor Agreement and any Other Intercreditor Agreement, that at all times the Collateral Agent for the benefit of the 
Secured Parties, shall be named as an additional insured with respect to liability policies maintained by the Borrower and each Guarantor and 
the Collateral Agent for the benefit of the Secured Parties, shall be named as loss payee with respect to the property insurance maintained by 
the Borrower and each Guarantor; provided that, unless an Event of Default shall have occurred and be continuing, ( A ) the Collateral Agent 
shall turn over to the Borrower any amounts received by it as an additional insured or loss payee under any property insurance maintained by 
the Borrower and its Subsidiaries, ( B ) the Collateral Agent agrees that the Borrower and/or its applicable Subsidiary shall have the sole right 
to adjust or settle any claims under such insurance and ( C ) all proceeds from a Casualty Event shall be paid to the Borrower.  
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Section 6.08. Compliance with Laws . Comply with the requirements of all applicable Laws and all orders, writs, injunctions and decrees 
applicable to it or to its business or property, except if the failure to comply therewith could not reasonably be expected to have a Material 
Adverse Effect.  

Section 6.09. Books and Records . Maintain proper books of record and account, in a manner to allow financial statements to be prepared 
in conformity with GAAP consistently applied in respect of all financial transactions and matters involving the assets and business of the 
Borrower or such Restricted Subsidiary, as the case may be (it being understood and agreed that Foreign Subsidiaries may maintain individual 
books and records in a manner to allow financial statements to be prepared in conformity with generally accepted accounting principles that are 
applicable in their respective jurisdictions of organization).  

Section 6.10. Inspection Rights . Permit representatives of the Administrative Agent and, during the continuance of any Event of Default, 
of each Lender 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 or abstracts therefrom, and to discuss its affairs, finances and accounts 
with its directors, officers, and independent public accountants (subject to such accountants’ customary policies and procedures), all at the 
reasonable expense of the Borrower and at such reasonable times during normal business hours and as often as may be reasonably desired, 
upon reasonable advance written notice to the Borrower; provided that, excluding any such visits and inspections during the continuation of an 
Event of Default, ( i ) only the Administrative Agent on behalf of the Lenders may exercise rights under this Section 6.10, ( ii ) the 
Administrative Agent shall not exercise such rights more often than one time during any calendar year and ( iii ) such exercise shall be at the 
Borrower’s expense; provided further , that when an Event of Default exists the Administrative Agent or any Lender (or any of their respective 
representatives) may do any of the foregoing at the expense of the Borrower at any time during normal business hours and upon reasonable 
advance written notice. The Administrative Agent and the Lenders shall give the Borrower the opportunity to participate in any discussions 
with the Borrower’s accountants.  

Section 6.11. [Reserved]  

Section 6.12. Covenant to Guarantee Obligations and Give Security .  

(a) Upon the formation or acquisition of any new Subsidiaries by any Loan Party ( provided that each of ( i ) any Subsidiary 
Redesignation resulting in an Unrestricted Subsidiary becoming a Restricted Subsidiary and ( ii ) any Excluded Subsidiary ceasing to be an 
Excluded Subsidiary but remaining a Restricted Subsidiary (including a FSHCO ceasing to be a FSHCO) shall be deemed to constitute the 
acquisition of a Restricted Subsidiary for all purposes of this Section 6.12), and upon the acquisition of any property  
   

152  



(other than Excluded Property (other than clause (a) of the definition thereof)) by any Loan Party, which property, in the reasonable judgment 
of the Administrative Agent, is not already subject to a perfected Lien in favor of the Collateral Agent for the benefit of the Secured Parties 
(and where such a perfected Lien would be required in accordance with the terms of the Collateral Documents), the Borrower shall in each case 
at the Borrower’s expense:  

(i) in connection with the formation or acquisition of a Subsidiary that is not an Excluded Subsidiary (or in the case of clause 
( B ) below, is a Subsidiary whose Equity Interests do not constitute Excluded Equity Interests (as defined in the Security Agreement)), 
within 45 days after such formation or acquisition or such longer period as the Administrative Agent may agree in its sole discretion, 
( A ) cause each such Subsidiary to duly execute and deliver to the Administrative Agent a supplement to ( 1 ) the Guaranty, substantially 
in the form of Annex B thereto or a guaranty or a guaranty supplement in such other form reasonably satisfactory to the Administrative 
Agent, guaranteeing the other Loan Parties’ obligations under the Loan Documents, ( 2 ) the Security Agreement, substantially in the 
form of Exhibit 1 thereto or a security agreement in such other form reasonably satisfactory to the Administrative Agent, securing the 
Obligations of such Subsidiary under the Loan Documents and ( 3 ) if such Subsidiary owns Equity Interests which do not constitute 
Excluded Equity Interests, the Pledge Agreement, substantially in the form of Annex A thereto or a pledge agreement in such other form 
reasonably satisfactory to the Administrative Agent, securing the Obligations of such Subsidiary under the Loan Documents, ( B ) cause 
any Loan Party directly holding certificated Equity Interests in any such Subsidiary to deliver to the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable ABL/Term Loan Intercreditor Agreement, the Junior Priority Intercreditor Agreement or any Other 
Intercreditor Agreement, such Equity Interests (other than Excluded Equity Interests (as defined in the Security Agreement)), 
accompanied by undated stock powers or other appropriate instruments of transfer executed in blank and, if such Loan Party is not a party 
to the Pledge Agreement, a supplement to the Pledge Agreement substantially in the form of Annex A thereto or pledge agreement in 
such other form reasonably satisfactory to the Collateral Agent; provided that only 65% of each series of Equity Interests of any Foreign 
Subsidiary or any FSHCO shall be required to be pledged as Collateral; provided further , that ( 1 ) notwithstanding anything to the 
contrary in this Agreement, no assets owned by any Foreign Subsidiary or any FSHCO, including stock owned by such Foreign 
Subsidiary or FSHCO in a Domestic Subsidiary, shall be required to be pledged as Collateral and ( 2 ) no pledge or security agreements 
governed by the Law of any non-U.S. jurisdiction shall be required; ( C ) cause each such Subsidiary to duly execute and deliver to the 
Collateral Agent  
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Intellectual Property Security Agreements, if applicable, in the form of Exhibit 3 to the Security Agreement or in such other form 
reasonably satisfactory to the Collateral Agent; and (D) take and cause such Subsidiary to take, whatever action (including the filing of 
Uniform Commercial Code financing statements and the giving of notices) as may be necessary or advisable in the reasonable opinion of 
the Administrative Agent to vest in the Administrative Agent (or in any representative of the Administrative Agent designated by it) valid 
and subsisting Liens on the Collateral, in each case to the extent required under the Loan Documents and subject to the Perfection 
Exceptions (as defined in the Security Agreement), enforceable against all third parties in accordance with their terms; and  

(ii) in connection with the acquisition of any Material Real Property, within 90 days after such acquisition or such longer period as 
the Administrative Agent may approve in its sole discretion, cause the Loan Party owning such Material Real Property to grant a security 
interest in and Mortgage on such Material Real Property as additional security for the Obligations. Each such Mortgage shall constitute a 
valid and enforceable perfected Lien subject, on the date of delivery of the Mortgage, only to Liens on the Mortgaged Property then 
existing and identified in such Mortgage or to other Liens reasonably acceptable to the Administrative Agent. Each such Mortgage shall 
be duly recorded or filed in such manner and in such places as are required by applicable law to establish, perfect, preserve and protect 
the Liens on the Mortgaged Property granted pursuant to such Mortgage in favor of the Collateral Agent and all taxes, fees and other 
charges payable in connection therewith shall be paid in full by the applicable Loan Party. The Borrower or such other Loan Party shall 
otherwise take such actions and execute or deliver to the Collateral Agent such documents as the Administrative Agent or the Collateral 
Agent shall reasonably require to confirm the validity, perfection and priority of the Lien of such Mortgage (including a title policy, a 
survey, a local counsel opinion limited to opinions with respect to the enforceability and perfection of the applicable Mortgage (each in 
form and substance reasonably satisfactory to the Administrative Agent and the Collateral Agent) and such documents as are required by 
the Flood Insurance Requirements in respect of such Mortgage); and  

(iii) at any time and from time to time, promptly execute and deliver any and all further instruments and documents and take all 
such other action as the Administrative Agent in its reasonable judgment may deem necessary or desirable in obtaining the full benefits of 
the Guaranty and the Collateral Documents, or in perfecting and preserving the Liens purported to be created pursuant to the Collateral 
Documents.  
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(b) Notwithstanding anything to the contrary, the Collateral shall exclude the following: ( i ) any fee-owned real property that does not 
constitute Material Real Property and all leasehold interests (including requirements to deliver landlord lien waivers, estoppels and collateral 
access letters), in each case including fixtures related thereto; ( ii ) motor vehicles and other assets subject to certificates of title, letter of credit 
rights with a value of less than $5,000,000, letter of credit rights to the extent any Grantor (as defined in the Security Agreement) is required by 
applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and commercial tort claims with a value 
of less than $5,000,000; ( iii ) any asset or property to the extent the grant of a security interest is prohibited by Law or requires a consent not 
obtained of any Governmental Authority pursuant to such Law; ( iv ) Equity Interests in any Person, other than material wholly owned 
Restricted Subsidiaries; ( v ) assets to the extent a security interest in such assets would result in material adverse tax consequences (including 
as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined by the 
Borrower in writing in consultation with the Administrative Agent; ( vi ) any lease, license or other agreement or Contractual Obligation or any 
property subject to a purchase money security interest or similar arrangement to the extent that a grant of a security interest therein would 
violate or invalidate such lease, license or agreement or Contractual Obligation or purchase money arrangement or create a right of termination 
in favor of any other party thereto (other than the Borrower or a wholly owned Subsidiary) after giving effect to the applicable anti-assignment 
provisions of the Uniform Commercial Code of any applicable jurisdiction other than proceeds and receivables thereof, the assignment of 
which is expressly deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such prohibition; 
( vii ) those assets as to which the Administrative Agent and the Borrower, reasonably agree in writing that the cost of obtaining such a security 
interest or perfection thereof are excessive in relation to the benefit to the Lenders of the security to be afforded thereby; ( viii ) in excess of 
65% of the Equity Interests of ( A ) any Foreign Subsidiary or ( B ) any FSHCO; ( ix ) any of the Equity Interests of ( A ) any Subsidiary of a 
Foreign Subsidiary, ( B ) any Immaterial Subsidiary, ( C ) any Unrestricted Subsidiary, ( D ) any entity set forth in clause (b), (d), (e), (m) or 
(p) of the definition of “Excluded Subsidiary”, and ( E ) any Subsidiary to the extent that the pledge of or grant of any lien on such Equity 
Interests or other securities for the benefit of any holders of any securities results in the Borrower or any of the Restricted Subsidiaries being 
required to file separate financial statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or 
another governmental authority) pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or 
regulation as in effect from time to time, but only to the extent necessary to not be subject to such requirement; ( x ) any governmental licenses 
or state or local franchises, charters and authorizations, to the extent security interests in such licenses, franchises, charters or authorizations are 
prohibited or restricted thereby after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code of any 
applicable jurisdiction; ( xi ) “intent-to-use” trademark or service  
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mark applications for which an amendment to allege use or statement of use has not been filed under 15 U.S.C. §1051(c) or 15 U.S.C. §1051
(d), respectively, or, if filed, has not been deemed in accordance with 15 U.S.C. §1051(a) or examined and accepted, respectively, by the 
United States Patent and Trademark Office to the extent that the grant of the security interest therein prior to such time would result in the 
invalidity or unenforceability of any such application or resulting registration; ( xii ) L/C Collateral; ( xiii ) IP Rights arising under the laws of 
any jurisdiction other than the United States or any state thereof; ( xiv ) any commercial tort claims held by or assigned to the Litigation Trust 
(as defined in the Plan of Reorganization; ( xv ) Excluded Deposit/Securities Accounts; ( xvi ) any aircraft, airframes, aircraft engines, 
helicopters or rolling stock, or any other equipment or assets constituting a part thereof; ( xvii ) margin stock (within the meaning of 
Regulation U issued by the FRB); and ( xviii ) any property that would otherwise constitute ABL Priority Collateral but is an Excluded Asset 
(as such term is defined in the ABL Facility Documents); provided that prior to the Discharge of ABL Obligations (as defined in the 
ABL/Term Loan Intercreditor Agreement), no asset that would be excluded from the Collateral pursuant to the foregoing subclauses 
( i ) through ( xviii ) shall be excluded from the Collateral pursuant to this Section 6.12(b) if it has been granted to secure the ABL Facility 
Obligations and, for the avoidance of doubt, is not an “excluded” asset under the ABL Facility Documents.  

(c) In no event shall ( a ) control agreements or control or similar arrangements be required with respect to deposit or securities accounts, 
except with respect to deposit and securities accounts for which control agreements or similar arrangements in favor of the ABL Agent are 
required by Section 2.23 of the ABL Facility Agreement so long as the ABL Facility Agreement is in effect, ( b ) notices be required to be sent 
to account debtors or other contractual third-parties except after the occurrence and during the continuance of an Event of Default, 
( c ) perfection (except to the extent perfected through the filing of Uniform Commercial Code financing statements) be required with respect to 
letter of credit rights and commercial tort claims, or ( d ) security documents governed by the laws of a jurisdiction other than the United States 
or any state thereof be required.  

(d) Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 6.12 and the requirements of 
Sections 6.14 and 6.16 shall be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Priority Intercreditor 
Agreement or any Other Intercreditor Agreement, and, in the event of any conflict with such terms, the terms of the ABL/Term Loan 
Intercreditor Agreement, any Junior Priority Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

Section 6.13. Compliance with Environmental Laws . Except, in each case, to the extent that the failure to do so could not reasonably be 
expected to have a Material Adverse Effect, ( i ) comply, and make all reasonable efforts to cause all lessees and other Persons operating or 
occupying its properties to comply with all applicable  
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Environmental Laws and Environmental Permits, ( ii ) obtain, maintain and renew all Environmental Permits necessary for its operations and 
properties and ( iii ) to the extent required under Environmental Laws, conduct any investigation, mitigation, study, sampling and testing, and 
undertake any cleanup, removal or remedial, corrective or other action required under all Environmental Laws and in a timely fashion comply 
with all lawful orders and directives of all Governmental Authorities regarding Environmental Laws.  

Section 6.14. Further Assurances . Promptly upon request by the Administrative Agent, or any Lender through the Administrative Agent, 
and subject to the limitations described in Section 6.12, ( i ) correct any material defect or error that may be discovered in the execution, 
acknowledgment, filing or recordation of any Loan Document or other document or instrument relating to any Collateral and ( ii ) do, execute, 
acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts, deeds, certificates, assurances and 
other instruments as the Administrative Agent, or any Lender through the Administrative Agent, may reasonably require from time to time in 
order to grant, preserve, protect and perfect the validity and priority of the security interests created or intended to be created by the Collateral 
Documents.  

Section 6.15. Maintenance of Ratings . Use commercially reasonable efforts to maintain a public rating of the Facilities and a public 
corporate debt rating for the Borrower by each of S&P and Moody’s (but not to obtain or maintain a specific rating).  

Section 6.16. Post-Closing Undertakings . Within the time periods specified on Schedule 6.16 (as each may be extended by the 
Administrative Agent in its reasonable discretion), provide such Collateral Documents and complete such undertakings as are set forth on 
Schedule 6.16.  

Section 6.17. Accounting Changes . For financial reporting purposes, cause the Borrower’s fiscal year to end on the last Sunday of 
December; provided , however , that the Borrower may, upon written notice to the Administrative Agent, change the financial reporting 
convention above to ( x ) a calendar year-end convention or ( y ) any other financial reporting convention reasonably acceptable to the 
Administrative Agent, in which case, the Borrower and the Administrative Agent will, and are hereby authorized by the Lenders to, make any 
amendments to this Agreement that are necessary, in the reasonable judgment of the Administrative Agent and the Borrower, to reflect such 
change in fiscal year.  

Section 6.18. Change in Nature of Business . Refrain from engaging in any material line of business substantially different from those 
lines of business conducted by the Borrower and the Restricted Subsidiaries on the date hereof or any business reasonably related, 
complementary, synergistic or ancillary thereto or reasonable extensions thereof.  
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ARTICLE VII  

NEGATIVE COVENANTS  

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation (other than contingent indemnification or 
other contingent obligations as to which no claim has been asserted, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, the Borrower shall not and shall not permit any Restricted 
Subsidiary to:  

Section 7.01. Liens . Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or 
hereafter acquired, other than the following:  

(a) Liens pursuant to any Loan Document;  

(b) Liens existing on the Closing Date securing ( i ) Indebtedness and listed on Schedule 7.01 hereto (or to the extent not listed on 
such Schedule 7.01, where the Fair Market Value (as of the Closing Date) of all property to which such Liens under this clause (b)
(i) attach is less than $2,000,000 in the aggregate) or ( ii ) other obligations constituting current trade payables or accrued expenses 
incurred in the ordinary course of business or obligations created through the use of purchase cards and credit cards, and, in each case, 
any modifications, replacements, renewals, refinancings or extensions thereof; provided that ( i ) the Lien does not encumber any 
property other than ( A ) property encumbered on the Closing Date, ( B ) after-acquired property that is affixed or incorporated into the 
property encumbered by such Lien on the Closing Date and ( C ) proceeds and products thereof and ( ii ) the Refinancing of the 
obligations secured or benefited by such Liens (if such obligations constitute Indebtedness), is permitted by Section 7.03;  

(c) Liens for taxes that are not yet due or that are being contested in good faith and by appropriate proceedings diligently conducted, 
if adequate reserves with respect thereto are maintained on the books of the applicable Person in accordance with GAAP (or, for Foreign 
Subsidiaries, in conformity with generally accepted accounting principles that are applicable in their respective jurisdictions of 
organization);  

(d) statutory or common law Liens of landlords, carriers, warehousemen, mechanics, materialmen, repairmen, construction 
contractors or other like Liens, in each case so long as such Liens arise in the ordinary course of business and could not reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect;  
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(e) Liens incurred in the ordinary course of business ( i ) in connection with workers’ compensation, unemployment insurance and 
other social security legislation, ( ii ) securing liability for reimbursement or indemnification obligations of insurance carriers providing 
property, casualty or liability insurance to the Borrower or any Restricted Subsidiary or under self-insurance arrangements in respect of 
such obligations or ( iii ) securing obligations in respect of letters of credit that have been posted by the Borrower or any of its Restricted 
Subsidiaries to support the payment of items set forth in clauses (i) and (ii);  

(f) Liens to secure the performance of tenders, statutory obligations, bids, trade contracts, governmental contracts, leases and other 
contracts (other than Indebtedness for borrowed money), statutory obligations, surety, stay, customs and appeal bonds, performance and 
return-of-money bonds, performance and completion guarantees and other obligations of a like nature (including ( i ) those to secure 
health, safety and environmental obligations, ( ii ) any obligations or duties affecting any of the property of the Borrower or its Restricted 
Subsidiaries to any municipality or public authority with respect to any franchise, grant, license or permit and any other liens required or 
requested by any Governmental Authority and ( iii ) letters of credit issued in lieu of any such bonds (or to support the issuance 
thereof) incurred in the ordinary course of business;  

(g) easements, reservations, rights-of-way, restrictions (including zoning restrictions), encroachments, protrusions and other similar 
encumbrances and title defects affecting real property which, in the aggregate, do not in any case materially and adversely interfere with 
the ordinary conduct of the business of the applicable Person;  

(h) Liens securing judgments or orders for the payment of money not constituting an Event of Default under Section 8.01(h);  

(i) Liens securing Indebtedness permitted under Sections 7.03(f) and (g) (including Liens securing Permitted Refinancing of the 
Indebtedness secured by such Liens); provided that ( i ) such Liens (other than any Liens securing any Permitted Refinancing of the 
Indebtedness secured by such Liens) attach concurrently with or within 270 days after the acquisition, repair, replacement, construction or 
improvement (as applicable) of the property subject to such Liens, ( ii ) such Liens do not at any time encumber any property (except for 
replacements, additions and accessions to such property) other than the property financed by such Indebtedness (or by the Indebtedness 
Refinanced by such Permitted Refinancing) and the proceeds and the products thereof and accessories thereto and ( iii ) with respect to 
leases evidencing Capitalized Lease Obligations, such Liens do not at any time extend to or cover any assets other than the assets subject 
to such leases and the proceeds and products thereof and customary security deposits; provided that individual financings of equipment 
otherwise permitted to  
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be secured hereunder provided by one Person (or its affiliates) may be cross collateralized to other financings of equipment provided by 
such Person (or its affiliates) on customary terms;  

(j) leases, licenses, subleases, sublicenses, occupancy agreements or assignments granted to others in respect of real property on 
which facilities owned or leased by Borrower or any of its Subsidiaries are located;  

(k) Liens ( i ) in favor of customs and revenue authorities arising as a matter of Law to secure payment of customs duties in 
connection with the importation of goods in the ordinary course of business or ( ii ) on specific items of inventory or other goods and 
proceeds of any Person securing such Person’s obligations in respect of bankers’ acceptances or letters of credit issued or created for the 
account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods in the ordinary course of business;  

(l) 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 commodities brokerage accounts incurred in the ordinary course of business; and 
( iii ) in favor of a banking or other financial institution arising as a matter of Law or under customary general terms and conditions 
encumbering deposits (including the right of set-off) and which are within the general parameters customary in the banking industry;  

(m) Liens ( i ) on cash or Cash Equivalents advances in favor of the seller of any property to be acquired in an Investment 
(including any Asset Swap Transaction) permitted pursuant to Section 7.02 to be applied against the purchase price for such Investment 
(including any such Asset Swap Transaction), ( ii ) consisting of an agreement to Dispose of any property in a Disposition permitted 
under Section 7.05 (including any Asset Swap Transaction), in each case solely to the extent such Investment or Disposition, as the case 
may be, would have been permitted on the date of the creation of such Lien or ( iii ) Liens on property which is the subject of a 
Disposition or Asset Swap Transaction permitted by Section 7.05 relating to such Disposition or Asset Swap Transaction (it being 
understood that such Liens may not be perfected prior to the completion of such Disposition or Asset Swap Transaction except in the 
ordinary course of business);  

(n) Liens on property of any Restricted Subsidiary that is a Foreign Subsidiary securing ( i ) Indebtedness in an aggregate principal 
amount at any time outstanding not exceeding the greater of ( x ) $10,000,000 and (y) 2.00% of Consolidated Total Assets, and ( ii ) other 
obligations of such Foreign Subsidiary;  
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(o) Liens in favor of the Borrower or any Restricted Subsidiary securing Indebtedness permitted under Section 7.03 ( provided , that 
any such Lien on any Collateral securing Indebtedness shall be expressly junior in priority to the Liens on the Collateral securing the 
Obligations pursuant to the Junior Priority Intercreditor Agreement or an Other Intercreditor Agreement) or other obligations, other than 
Indebtedness, owed by the Borrower or any Restricted Subsidiary to the Borrower or any other Restricted Subsidiary;  

(p) (i) Liens existing on property at the time of its acquisition or existing on the property of any Person that becomes a Subsidiary 
after the date hereof and any Refinancing thereof (including Liens securing Permitted Refinancings of Indebtedness secured by such 
Liens); provided that ( w ) such Lien was not created in contemplation of such acquisition or such Person becoming a Subsidiary, ( x )
( 1 ) in the case of Liens securing purchase money Indebtedness or Capitalized Lease Obligations or any Refinancing thereof, such Lien 
does not extend to or cover any other assets or property (other than the proceeds or products thereof and after-acquired property subjected 
to a Lien pursuant to terms existing at the time of such acquisition or such Person becomes a Restricted Subsidiary, it being understood 
that such requirement shall not be permitted to apply to any property to which such requirement would not have applied but for such 
acquisition or such Person becoming a Restricted Subsidiary); provided that individual financings of equipment otherwise permitted to be 
secured hereunder provided by one Person (or its affiliates) may be cross collateralized to other financings of equipment provided by such 
Person (or its affiliates) on customary terms; and ( 2 ) in the case of Liens securing Indebtedness other than purchase money Indebtedness 
or Capitalized Lease Obligations or Permitted Refinancings thereof, such Liens do not extend to the property of any Person other than 
such Person, the Person acquired or formed to make such acquisition and the Subsidiaries of such Person, and ( y ) the Indebtedness 
secured thereby (or, as applicable, any Refinancing thereof) is permitted under Section 7.03 and ( ii ) Liens securing Indebtedness of the 
Borrower or any of its Restricted Subsidiaries assumed in connection with an Asset Swap Transaction; provided that such Liens do not 
extend to any property other the property subject to such Asset Swap Transaction (other than the proceeds or products thereof and after-
acquired property subjected to a Lien pursuant to terms existing at the time of such Asset Swap Transaction, it being understood that such 
requirement shall not be permitted to apply to any property to which such requirement would not have applied but for such Asset Swap 
Transaction);  

(q) Liens arising from precautionary UCC financing statement (or similar filings under applicable law) filings regarding leases 
entered into by the Borrower or any Restricted Subsidiary;  
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(r) any interest or title of a lessor, sublessor, licensee, sublicensee, licensor or sublicensor under any lease, sublease, license or 
sublicense agreement or secured by a lessor’s, sublessor’s, licensee’s, sublicensee’s, licensor’s or sublicensor’s interest under any lease, 
sublease, license or sublicense permitted by this Agreement (including software and other technology licenses);  

(s) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by the 
Borrower or any Restricted Subsidiary in the ordinary course of business;  

(t) Liens deemed to exist in connection with Investments in repurchase agreements permitted under Section 7.02 or Liens in the 
form of customary seller’s right or option to repurchase, or to cause the purchase or sale of, the capital stock of Restricted Subsidiaries 
that are not wholly owned Subsidiaries;  

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

(v) Liens on cash or Cash Equivalents incurred to secure Secured Cash Management Agreements or Secured Hedge Agreements 
with Cash Management Banks or Hedge Banks, respectively, in the ordinary course of business;  

(w) Liens ( i ) on cash or Cash Equivalents granted in favor of any ABL Lenders and/or letter of credit issuer created as a result of 
any requirement or option to cash collateralize letters of credit pursuant to the ABL Facility Agreement and ( ii ) granted in favor of any 
L/C Facility Issuer created pursuant to or as contemplated by the Letter of Credit Facility to cash collateralize letters of credit issued 
thereunder or to otherwise secure obligations thereunder;  

(x) Liens that are customary contractual rights of setoff ( i ) relating to the establishment of depository relations with banks or other 
financial institutions not given in connection with the incurrence of Indebtedness, ( ii ) relating to pooled deposit 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 
of the Borrower or any Restricted Subsidiary or ( iii ) relating to purchase orders and other agreements entered into with customers of the 
Borrower or any Restricted Subsidiary in the ordinary course of business;  

(y) ( i ) zoning, building, entitlement and other land use regulations by Governmental Authorities with which the normal operation 
of the business of the Borrower and the Restricted Subsidiaries complies, and ( ii ) any zoning or similar  
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Law or right reserved to or vested in any Governmental Authority to control or regulate the use of any real property that does not 
materially interfere with the ordinary conduct of the business of the Borrower or any Restricted Subsidiary taken as a whole;  

(z) Liens solely on any cash earnest money deposits made by the Borrower or any Restricted Subsidiary in connection with any 
letter of intent or purchase agreement permitted hereunder;  

(aa) Liens on Equity Interests of Joint Ventures securing obligations of such Joint Venture;  

(bb) ( i ) deposits made in the ordinary course of business to secure liability to insurance carriers and ( ii ) Liens on insurance 
policies and the proceeds thereof securing the financing of insurance premiums with respect thereto;  

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

(dd) Liens on cash deposits in an aggregate amount at any time outstanding not to exceed the greater of ( i ) $5,000,000 and 
( ii ) 1.00% of Consolidated Total Assets securing any Swap Contract permitted hereunder;  

(ee) Liens on cash or Cash Equivalents used to defease or to satisfy and discharge Indebtedness; provided that such defeasance or 
satisfaction and discharge is permitted hereunder;  

(ff) Liens on Permitted Receivables Financing Assets securing any Permitted Receivables Financing;  

(gg) Liens on property constituting Collateral pursuant to agreements and documentation in connection with ( i ) any Refinancing 
Indebtedness, ( ii ) any New Incremental Indebtedness, ( iii ) any Permitted Debt Exchange Notes, ( iv ) any Rollover Indebtedness and 
( v ) any Permitted Additional Debt, provided that such Permitted Additional Debt will not be secured on a pari passu basis with the 
Obligations unless ( x ) such Permitted Additional Indebtedness is being incurred to finance or otherwise incurred in connection with a 
Permitted Acquisition, Asset Swap Transaction, or other similar Investment permitted hereunder and ( y ) at the time of incurrence, either 
( A ) after giving Pro Forma Effect to the incurrence of such Permitted Additional Debt and the use of proceeds thereof the Borrower 
would have a Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio equal to or less than 2.00:1.00 or ( B ) the 
Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio of the Borrower after giving Pro Forma  
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Effect to the incurrence of such Permitted Additional Debt and the use of proceeds thereof would equal or be less than the Consolidated 
Total Secured Net Debt to Consolidated EBITDA Ratio of the Borrower immediately prior to the incurrence of such Permitted Additional 
Debt (it being understood, that in each case, Pro Forma Effect shall be given to the entire committed amount of any such Indebtedness, 
and such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further 
compliance with this clause (y)), and, in each case of clauses (i) through (v), any Permitted Refinancing thereof;  

(hh) Liens on cash or Cash Equivalents (and the related escrow accounts) in connection with the issuance into (and pending the 
release from) escrow of any Refinancing Indebtedness, any New Incremental Indebtedness, any Permitted Debt Exchange Notes, any 
Rollover Indebtedness, any Permitted Additional Debt and any Permitted Refinancing of any of the foregoing;  

(ii) Liens in respect of Permitted Sale Leasebacks;  

(jj) Liens arising out of any license, sublicense or cross license of IP Rights to or from the Borrower or any Restricted Subsidiary 
permitted under Section 7.05 (excluding Section 7.05(d)(D));  

(kk) 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;  

(ll) other Liens securing Indebtedness outstanding in an aggregate principal amount at any time outstanding not to exceed the 
greater of ( i ) $30,000,000 and ( ii ) 6.00% of Consolidated Total Assets;  

(mm) Liens on property constituting Collateral securing Indebtedness incurred pursuant to Section 7.03(a), provided that any Liens 
on the Term Loan Priority Collateral securing Indebtedness under this Section 7.01(mm) shall be expressly junior in priority to the Liens 
on the Term Loan Priority Collateral securing the Obligations pursuant to the ABL/Term Loan Intercreditor Agreement or any Other 
Intercreditor Agreement, as applicable; and  

(nn) Liens pursuant to or arising in connection with the Transaction Documents.  
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Section 7.02. Investments . Make or hold any Investments, except:  

(a) Investments held by the Borrower or any Restricted Subsidiary in the form of Cash Equivalents or that were Cash Equivalents 
when made;  

(b) loans or advances to officers, directors, employees, consultants and independent contractors of the Borrower, any Parent 
Holding Company or any Restricted Subsidiary ( i ) for travel, entertainment, relocation and analogous ordinary business purposes, 
( ii ) in connection with such Person’s purchase of Equity Interests of the Borrower or any Parent Holding Company; provided that no 
cash is actually advanced pursuant to this clause (ii) other than to pay taxes due in connection with such purchase, unless immediately 
utilized to consummate such purchase and, in the case of the purchase of Equity Interests of a Parent Entity, promptly contributed to the 
Borrower in cash as common equity and ( iii ) for additional purposes not contemplated by clause (i) or (ii) above; provided that the 
aggregate principal amount outstanding at any time with respect to clause (iii) of this Section 7.02(b) shall not exceed the greater of 
( x ) $5,000,000 and ( y ) 1.00% of Consolidated Total Assets;  

(c) Investments ( i ) by the Borrower or any Restricted Subsidiary in any Loan Party (including any new Restricted Subsidiary 
which becomes a Loan Party), ( ii ) by any Restricted Subsidiary that is not a Loan Party in any other Restricted Subsidiary that is also 
not a Loan Party and ( iii ) by Loan Parties in any Restricted Subsidiary that is not a Loan Party so long as such Investment is part of a 
series of simultaneous Investments by Restricted Subsidiaries in other Restricted Subsidiaries that result in the proceeds of the initial 
Investment being invested in one or more Loan Parties;  

(d) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of 
trade credit in the ordinary course of business (including advances made to distributors), Investments received in satisfaction or partial 
satisfaction thereof from financially troubled account debtors, and Investments consisting of prepayments to suppliers in the ordinary 
course of business;  

(e) to the extent constituting Investments, transactions expressly permitted under Sections 7.01, 7.03, 7.04, 7.05 (including the 
receipt of noncash consideration for the Dispositions of assets permitted thereunder), 7.06 and 7.12;  

(f) Investments ( i ) on the Closing Date and are set forth on Schedule 7.02, ( ii ) existing on the Closing Date of the Borrower or 
any Restricted Subsidiary in the Borrower or any other Restricted Subsidiary and ( iii ) in the case of each of clauses (i) and (ii), any 
modification, replacement, refinancing, renewal or extension thereof; provided that no such modification, replacement, refinancing,  
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renewal or extension shall increase the amount of Investments then permitted under this Section 7.02(f) except pursuant to the terms of 
such Investment in existence on the Closing Date or as otherwise permitted by this Section 7.02;  

(g) Investments in Swap Contracts permitted under Section 7.03;  

(h) Equity Interests, promissory notes and other noncash consideration received in connection with Dispositions permitted by 
Section 7.05 (including any Asset Swap Transaction);  

(i) ( i ) any acquisition or other Investments made in an amount not to exceed the Net Cash Proceeds of any Excluded 
Contribution Not Otherwise Applied ( A ) made within 180 days after such Excluded Contribution is made or ( B ) so long as no Default 
known to the Borrower or Event of Default shall have occurred and be continuing or would result therefrom or ( ii ) the purchase or other 
acquisition of all or substantially all of the property and assets or business of, any Person or of assets constituting a business unit, a line of 
business or division of such Person, or more than 50% of the Equity Interests in a Person that, upon the consummation thereof, will be a 
Restricted Subsidiary (including as a result of a merger or consolidation) (each, a “ Permitted Acquisition ”); provided that, with respect 
to each purchase or other acquisition made pursuant to this Section 7.02(i)(ii):  

(A) each applicable Loan Party and any such newly created or acquired Restricted Subsidiary shall have complied with the 
requirements of Section 6.12 or made arrangements to comply with such Section 6.12 after the effectiveness of such Permitted 
Acquisition within the time periods set forth in Section 6.12, as applicable;  

(B) solely in the case of purchases and acquisitions made pursuant to Section 7.02(i)(ii), the total cash and noncash 
consideration (including the Fair Market Value (on the earlier of ( i ) the date the legally binding commitment for such purchase or 
acquisition was entered into and ( ii ) if no legally binding commitment was entered into, the date of such purchase or acquisition, in 
each case without giving effect to subsequent changes in value) of all Equity Interests issued or transferred to the sellers thereof, 
earn-outs and other contingent payment obligations (only to the extent of the reserve, if any, required under GAAP (as determined 
at the time of the consummation of such Permitted Acquisition) to be established in respect thereof by the Borrower or its Restricted 
Subsidiaries to such sellers and all assumptions of Indebtedness in connection therewith) paid by or on behalf of the Borrower and 
its Restricted Subsidiaries for any such purchase or other acquisition of an entity that does not become a Guarantor (including by 
way of merger) or Property or assets that will not  
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be owned by a Loan Party when aggregated with the total cash and noncash consideration (calculated on the same basis) paid by or 
on behalf of the Borrower and the other Restricted Subsidiaries for all other purchases and other acquisitions made pursuant to this 
Section 7.02(i)(ii) of entities that do not become Guarantors (including by way of merger) or Property or assets that will not be 
owned by a Loan Party, shall not exceed the greater of ( x ) $50,000,000 and ( y ) 10.00% of Consolidated Total Assets (net of any 
return or distribution of capital or repayments of principal in respect thereof at any time outstanding);  

(C) immediately after giving effect to any such purchase or other acquisition and any incurrence of Indebtedness in 
connection therewith, no Event of Default shall have occurred and be continuing; and  

(D) any Person or assets or division as acquired in accordance herewith shall be in same business or lines of business or 
reasonably related, ancillary or complementary businesses (including related, complementary, synergistic or ancillary businesses) in 
which the Borrower and/or its Subsidiaries are then engaged;  

(j) ( i ) Investments by any Restricted Subsidiary that is not a Loan Party in any Joint Venture or Unrestricted Subsidiary, 
( ii ) Investments by Loan Parties in any Restricted Subsidiary that is not a Loan Party or in any Joint Venture or Unrestricted Subsidiary, 
to the extent that the aggregate amount of all Investments made pursuant to clauses (i) and (ii) of this Section 7.02(j), together with the 
aggregate amount of all Investments made pursuant to Section 7.02(ee), is not in excess of the greater of ( x ) $40,000,000 and 
( y ) 8.00% of Consolidated Total Assets ( provided that such limitation shall be net of ( 1 ) any Investment by any such Person specified 
in clause (i) or (ii) in any Loan Party and ( 2 ) any return or distribution of capital or repayments of principal in respect thereof at any time 
outstanding (including any return, distribution or repayment received substantially concurrently with the making of such Investment) not 
to exceed the Fair Market Value of the Investment made); and ( iii ) Investments in Existing Joint Venture Interests;  

(k) Investments in the ordinary course of business consisting of ( i ) endorsements for collection or deposit and ( ii ) customary trade 
arrangements with customers;  

(l) Investments (including debt obligations and Equity Interests) received in connection with the bankruptcy or reorganization of 
suppliers and customers and in settlement of delinquent obligations of, and other disputes with, customers and suppliers arising in the 
ordinary course of business and upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any 
secured Investment;  
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(m) the licensing, sublicensing or contribution of IP Rights pursuant to joint marketing arrangements with Persons other than the 
Borrower and the Restricted Subsidiaries in the ordinary course of business;  

(n) loans and advances to any Parent Holding Company in lieu of, and not in excess of the amount of (after giving effect to any 
other loans, advances or Restricted Payments made to such Parent Holding Company), Restricted Payments permitted to be made to such 
Parent Holding Company in accordance with Section 7.06; provided that any such loan or advance shall reduce the amount of the 
applicable Restricted Payments thereafter permitted under Section 7.06 by a corresponding amount (if the amount of Restricted Payments 
under such subsection of Section 7.06 is limited to a maximum dollar amount);  

(o) other Investments not exceeding the greater of ( i ) $50,000,000 and ( ii ) 10.00% of Consolidated Total Assets (net of any return 
or distribution of capital or repayments of principal in respect thereof at any time outstanding (including any return, distribution or 
repayment received substantially concurrently with the making of such Investment) not to exceed the Fair Market Value of the 
Investment made);  

(p) loans or advances made to distributors in the ordinary course of business and consistent with past practice;  

(q) Investments to the extent that payment for such Investments is made by the issuance of Equity Interests (other than Disqualified 
Equity Interests) of the Borrower (or Equity Interests of any Parent Holding Company) to the seller of such Investments;  

(r) Investments of a Person that is acquired and becomes a Restricted Subsidiary or of a company merged or amalgamated or 
consolidated into any Restricted Subsidiary, in each case after the Closing Date and in accordance with this Section 7.02 and/or 
Section 7.04, as applicable, to the extent that such Investments were not made in contemplation of or in connection with such acquisition, 
merger, amalgamation or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation;  

(s) Investments made with the portion, if any, of the Cumulative Credit on the date that the Borrower elects to apply all or a portion 
thereof to this Section 7.02(s); provided that ( A ) immediately after giving effect to any such Investment, no Event of Default shall have 
occurred and be continuing and ( B ) immediately after giving Pro Forma Effect to any such Investment, the Borrower would have a 
Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio equal to or less than 2.25:1.00;  
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(t) any Investments in a Restricted Subsidiary that is not a Loan Party or in a Joint Venture, in each case, to the extent such 
Investment is substantially contemporaneously repaid in full in cash with a dividend or other distribution from such Restricted Subsidiary 
or Joint Venture;  

(u) the forgiveness or conversion to equity of any Indebtedness owed to a Loan Party and permitted by Section 7.03;  

(v) Investments made to consummate the Transactions or in connection with the Transactions;  

(w) advances of payroll payments to employees, consultants or independent contractors or other advances of salaries or 
compensation to employees, consultants or independent contractors, in each case in the ordinary course of business;  

(x) additional Restricted Subsidiaries of the Borrower may be established or created if the Borrower and such Subsidiary comply 
with the requirements of Section 6.12, if applicable; provided that to the extent any such new Subsidiary is created solely for the purpose 
of consummating a transaction pursuant to an acquisition permitted by this Section 7.02, and such new Subsidiary at no time holds any 
assets or liabilities other than any merger consideration contributed to it substantially contemporaneously with the closing of such 
transaction, such new Subsidiary shall not be required to take the actions set forth in Section 6.12, as applicable, until the respective 
acquisition is consummated (at which time the surviving or transferee entity of the respective transaction and its Subsidiaries shall be 
required to so comply in accordance with the provisions thereof);  

(y) ( i ) Investments in a Permitted Receivables Financing Subsidiary or any Investment by a Permitted Receivables Financing 
Subsidiary in any other Person in connection with a Permitted Receivables Financing; provided , however , that any such Investment in a 
Permitted Receivables Financing Subsidiary is in the form of a contribution of additional Permitted Receivables Financing Assets and 
( ii ) distributions or payments by such Permitted Receivables Financing Subsidiary of Permitted Receivables Financing Fees;  

(z) Guarantees of the Borrower or any Restricted Subsidiary of leases entered into in the ordinary course of business;  
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(aa) to the extent that they constitute Investments, purchases and acquisitions of inventory, supplies, materials or equipment or 
purchases, acquisitions, licenses or leases of other assets, IP Rights, or other rights, in each case in the ordinary course of business;  

(bb) Investments made to repurchase or retire Equity Interests of the Borrower (or any Parent Holding Company) owned by any 
employee stock ownership plan or key employee stock ownership plan of the Borrower (or any direct or indirect parent thereof);  

(cc) Investments arising as a result of Permitted Sale Leasebacks or sale leasebacks that do not otherwise constitute “Sale 
Leasebacks”;  

(dd) Investments in Unrestricted Subsidiaries for the purpose of consummating transactions permitted under Section 7.05(e);  

(ee) any Investments in a Restricted Subsidiary or in a Joint Venture, in each case, to the extent that following consummation of 
such Investment such Person becomes a wholly owned Restricted Subsidiary of the Borrower or a Loan Party; provided that the 
aggregate amount of Investments made pursuant to this Section 7.02(ee) in Persons that do not become Loan Parties in connection with 
any such Investment, together with the aggregate amount of all Investments made pursuant to Sections 7.02(j)(i) and (ii), shall not exceed 
the greater of ( i ) $40,000,000 and ( ii ) 8.00% of Consolidated Total Assets (net of any return or distribution of capital or repayments of 
principal in respect thereof at any time outstanding (including any return, distribution or repayment received substantially concurrently 
with the making of such Investment) not to exceed the Fair Market Value of the Investment made);  

(ff) Investments consisting of the contribution of Equity Interests of any Foreign Subsidiary or FSHCO to any other Foreign 
Subsidiary or FSHCO;  

(gg) any Investments so long as the Specified Condition is satisfied; provided that immediately after giving effect to any such 
Investment, no Event of Default shall have occurred and be continuing; and  

(hh) Investments constituting an Asset Swap Transaction.  

Section 7.03. Indebtedness . Create, incur, assume or suffer to exist any Indebtedness, except:  

(a) any Indebtedness incurred by any Loan Party pursuant to the ABL Facility in an aggregate principal amount at any time 
outstanding not to exceed $215,000,000 plus in the case of any Refinancing of such Indebtedness accrued and unpaid interest and 
premium thereon plus other amounts paid, and fees and expenses incurred in connection with such Refinancing;  
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(b) ( v ) Indebtedness of the Loan Parties under the Loan Documents, ( w ) any Refinancing Indebtedness, ( x ) Indebtedness 
evidenced by New Incremental Indebtedness, ( y ) Indebtedness evidenced by Permitted Debt Exchange Notes and ( z ) any Rollover 
Indebtedness and, in each case, any Permitted Refinancing thereof;  

(c) Indebtedness outstanding or committed to be incurred on the Closing Date and listed on Schedule 7.03 and any Permitted 
Refinancing thereof;  

(d) Guarantees incurred in respect of any Indebtedness or other obligations of the Borrower or any other Restricted Subsidiary that 
are permitted to be incurred under this Agreement; provided that if such Indebtedness or other obligation is subordinated to the 
Obligations, any Guarantee thereof shall be subordinated to the Obligations on terms no less favorable to the Lenders than the 
subordination terms of such Indebtedness or other obligation (as determined by the Borrower in good faith);  

(e) Indebtedness of ( A ) any Loan Party owing to any other Loan Party, ( B ) any Restricted Subsidiary that is not a Loan Party 
owed to ( 1 ) any other Restricted Subsidiary that is not a Loan Party or ( 2 ) any Loan Party, and ( C ) any Loan Party to any Restricted 
Subsidiary which is not a Loan Party; provided that all such Indebtedness of any Loan Party under this clause (e)(C) must be expressly 
subordinated to the Obligations on the terms of the Intercompany Subordination Agreement or subject to subordination terms 
substantially identical to the subordination terms set forth in Exhibit K, in each case within 60 days of the incurrence of such 
Indebtedness or such later date as the Administrative Agent shall reasonably agree, in each case, to the extent permitted by applicable law 
and not giving rise to materially adverse tax consequences;  

(f) Capitalized Lease Obligations; provided that ( i ) such Indebtedness is not issued or incurred to acquire Equity Interests of any 
Person and ( ii ) immediately after giving Pro Forma Effect to the issuance or incurrence of such Indebtedness, the Borrower’s 
Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio shall be less than or equal to 2.75:1.00 and any Permitted 
Refinancing of such Capitalized Lease Obligations;  

(g) ( i ) Capitalized Lease Obligations set forth on Schedule 7.03, ( ii ) purchase money obligations (including obligations in respect 
of mortgage, industrial revenue bond, industrial development bond and similar financings) to finance the purchase, repair or improvement 
of fixed or capital assets within the limitations set forth in Section 7.01(i) and ( iii ) in each case, any Permitted  
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Refinancing in respect thereof; provided that the aggregate principal amount of Indebtedness at any time outstanding under clause (ii) of 
this Section 7.03(g) (together with the aggregate amount of all Sale Leaseback transactions outstanding pursuant to Section 7.07) shall not 
exceed the greater of ( x ) $15,000,000 and ( y ) 3.00% of Consolidated Total Assets;  

(h) Indebtedness of Restricted Subsidiaries that are Foreign Subsidiaries not to exceed the greater of ( i ) $5,000,000 and ( ii ) 1.00% 
of Consolidated Total Assets, at any time outstanding;  

(i) Indebtedness in respect of Swap Contracts incurred in the ordinary course of business and not for speculative purposes;  

(j) [Reserved];  

(k) ( i ) Indebtedness representing deferred compensation or stock-based compensation to directors, officers, employees, consultants 
or independent contractors of the Borrower and the Restricted Subsidiaries and ( ii ) Indebtedness consisting of obligations of the 
Borrower or the Restricted Subsidiaries under deferred compensation to their directors, officers, employees, consultants or independent 
contractors or other similar arrangements incurred by such Persons in connection with the Transactions and Permitted Acquisitions or any 
other Investment expressly permitted under Section 7.02;  

(l) Indebtedness consisting of promissory notes issued by the Borrower or any Restricted Subsidiary to current or former officers, 
directors and employees, consultants, independent contractors, their respective estates, heirs, family members, spouses or former spouses 
to finance the purchase or redemption of Equity Interests of the Borrower or any Parent Holding Company permitted by Section 7.06;  

(m) Indebtedness in respect of indemnification, purchase price adjustments or other similar obligations incurred by the Borrower or 
any Restricted Subsidiary in a Permitted Acquisition, Disposition or Asset Swap Transaction under agreements which provide for 
indemnification, the adjustment of the purchase price or for similar adjustments;  

(n) Indebtedness consisting of obligations of the Borrower or any Restricted Subsidiary under deferred consideration ( e . g ., earn-
outs, indemnifications, incentive non-competes and other contingent obligations) or other similar arrangements incurred by such Person 
in connection with the Transaction, or any Permitted Acquisition, Asset Swap Transaction or other Investment permitted under 
Section 7.02;  

   
172  



(o) Indebtedness of a Person or Indebtedness attaching to assets of a Person that, in either case, becomes a Restricted Subsidiary (or 
is merged or consolidated with or into the Borrower or a Restricted Subsidiary) or Indebtedness attaching to assets that are acquired by 
the Borrower or any Restricted Subsidiary (including any Indebtedness assumed by the Borrower or any Restricted Subsidiary in 
connection with any acquisition of any assets or Person), in each case after the Closing Date as the result of a Permitted Acquisition, 
Asset Swap Transaction or other Investment permitted by Section 7.02; provided that ( i ) such Indebtedness is not incurred in 
contemplation of such acquisition and ( ii ) on the date of determination, either ( x ) the Borrower’s Consolidated Total Net Debt to 
Consolidated EBITDA Ratio shall be less than or equal to 3.25:1.00 after giving Pro Forma Effect to the assumption of such Indebtedness 
and the related Specified Transactions, or ( y ) the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Borrower after 
giving Pro Forma Effect to such assumption of Indebtedness and the related Specified Transactions is less than or equal to the 
Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Borrower immediately prior to such assumption of Indebtedness and 
the related Specified Transactions (it being understood, that in each case, Pro Forma Effect shall be given to the entire committed amount 
of any such Indebtedness, and such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to 
time, without further compliance with this clause (ii)), and any Permitted Refinancing of such Indebtedness;  

(p) ( i ) Indebtedness arising under Cash Management Agreements incurred in the ordinary course of business and 
( ii ) Indebtedness in respect of netting services, overdraft protections, credit card programs, automatic clearinghouse arrangements and 
similar arrangements in each case in connection with deposit accounts and Indebtedness arising from the honoring of a bank or other 
financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business;  

(q) Indebtedness in an aggregate principal amount not to exceed the greater of ( i ) $25,000,000 and ( ii ) 5.00% of Consolidated 
Total Assets, at any time outstanding;  

(r) Indebtedness in respect of any bankers’ acceptance, bank guarantees, letter of credit, warehouse receipt or similar facilities 
entered into in the ordinary course of business (including in respect of workers compensation claims, health, disability or other employee 
benefits or property, casualty or liability insurance or self-insurance or other Indebtedness with respect to reimbursement-type obligations 
regarding workers compensation claims);  
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(s) obligations in respect of performance, bid, appeal and surety bonds and performance and completion guarantees and similar 
obligations provided by the Borrower or any Restricted Subsidiary;  

(t) Indebtedness consisting of ( a ) the financing of insurance premiums or ( b ) take-or-pay obligations contained in supply 
arrangements, in each case, in the ordinary course of business;  

(u) Indebtedness of the Borrower or any Restricted Subsidiary in an aggregate principal amount not to exceed the amount of cash 
that is contributed to the common equity of the Borrower (or any Parent Holding Company) after the Closing Date (other than by the 
Borrower or any Restricted Subsidiary); provided that ( i ) the cash so contributed to any Parent Holding Company is promptly further 
contributed to the common equity of the Borrower, ( ii ) such Indebtedness is incurred within 180 days after such cash contribution to the 
Borrower is made and ( iii ) such Indebtedness is designated as “Contribution Indebtedness” in a certificate from a Responsible Officer of 
the Borrower on the date incurred;  

(v) Indebtedness incurred by the Borrower or any Restricted Subsidiary constituting Permitted Additional Debt and any Permitted 
Refinancing in respect thereof; provided that the aggregate principal amount of Indebtedness then outstanding in reliance on this clause 
(v) in respect of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan Party shall not exceed the greater of 
( i ) $10,000,000 and ( ii ) 2.00% of Consolidated Total Assets;  

(w) Indebtedness incurred by a Permitted Receivables Financing Subsidiary in a Permitted Receivables Financing that is not 
recourse to the Borrower or any other Restricted Subsidiary (other than pursuant to Standard Securitization Undertakings); provided that 
the aggregate principal amount of Indebtedness at any time outstanding under this Section 7.03(w) shall not exceed the greater of 
( x ) $25,000,000 and ( y ) 5.00% of Consolidated Total Assets;  

(x) Indebtedness supported by a letter of credit, in a principal amount not in excess of the stated amount of such letter of credit;  

(y) Indebtedness of the Borrower or any Restricted Subsidiary as an account party in respect of trade letters of credit issued in the 
ordinary course of business;  

(z) Guarantees incurred in the ordinary course of business by the Borrower or any of its Restricted Subsidiaries and not in respect of 
Indebtedness for borrowed money;  
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(aa) ( i ) unsecured Indebtedness 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; provided that such obligations are incurred 
in connection with open accounts extended by suppliers on customary trade terms in the ordinary course of business and not in 
connection with the borrowing of money and ( ii ) unsecured Indebtedness in respect of intercompany obligations 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 and not in connection with the borrowing of money;  

(bb) Indebtedness incurred in connection with any Permitted Sale Leaseback and any Permitted Refinancing in respect thereof;  

(cc) Permitted Disposition Transaction Indebtedness;  

(dd) Indebtedness incurred pursuant to or in connection with the Transaction Documents;  

(ee) any Indebtedness incurred by any Loan Party pursuant to the Letter of Credit Facility in an aggregate principal amount at any 
time outstanding not to exceed $50,000,000 plus in the case of any Refinancing of such Indebtedness accrued and unpaid interest and 
premium thereon plus other amounts paid, and fees and expenses incurred in connection with such Refinancing; and  

(ff) all premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent interest on 
obligations described in this Section 7.03.  

Section 7.04. Fundamental Changes . Merge, dissolve, liquidate, amalgamate, consolidate with or into another Person, or Dispose of 
(whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in 
favor of any Person, except that, so long as (other than in the case of clause (e)) no Event of Default would result therefrom:  

(a) any Restricted Subsidiary (or any other Person) may merge, amalgamate or consolidate with ( i ) the Borrower (including a 
merger, the purpose of which is to reorganize the Borrower into a new jurisdiction in any State of the United States of America); provided 
that the Borrower shall be the continuing or surviving Person or the surviving Person (which shall be a Person incorporated or organized 
in any State of the United States of America or the District of Columbia) shall expressly assume the obligations of the Borrower pursuant 
to documents reasonably acceptable to the Administrative Agent or ( ii ) any one or more other Restricted Subsidiaries; provided that 
when any Guarantor is merging  
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with another Restricted Subsidiary that is not a Loan Party ( A ) the Guarantor shall be the continuing or surviving Person or the 
continuing or surviving Person shall become a Guarantor, ( B ) to the extent constituting an Investment, such Investment must be a 
permitted Investment in accordance with Section 7.02 or ( C ) to the extent constituting a Disposition, such Disposition must be permitted 
in accordance with Section 7.05; provided that any Restricted Subsidiary may take any actions otherwise prohibited by this clause (a) to 
the extent necessary to comply with the requirements of Section 6.12 or Section 6.14;  

(b) ( i ) any Restricted Subsidiary that is not a Loan Party may merge, amalgamate or consolidate with or into any other Restricted 
Subsidiary that is not a Loan Party and ( ii ) any Restricted Subsidiary may liquidate or dissolve, or the Borrower or any Restricted 
Subsidiary may (if the validity, perfection and priority of the Liens securing the Obligations is not adversely affected thereby) change its 
legal form if the Borrower determines in good faith that such action is in the best interest of the Borrower and its Restricted Subsidiaries 
taken as a whole and is not disadvantageous to the Lenders in any material respect (it being understood that in the case of any liquidation 
or dissolution of a Restricted Subsidiary that is a Guarantor, such Subsidiary shall at or before the time of such dissolution transfer its 
assets to another Restricted Subsidiary that is a Guarantor unless such Disposition of assets is permitted hereunder; and in the case of any 
change in legal form, a Restricted Subsidiary that is a Guarantor will remain a Guarantor unless such Guarantor is otherwise permitted to 
cease being a Guarantor hereunder); provided that any Restricted Subsidiary may take any actions otherwise prohibited by this clause (b) 
to the extent necessary to comply with the requirements of Section 6.12 or Section 6.14;  

(c) any Restricted Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation or otherwise) to the 
Borrower or to any Restricted Subsidiary; provided that if the transferor in such a transaction is a Guarantor, then ( i ) the transferee must 
either be the Borrower or a Guarantor or ( ii ) to the extent constituting an Investment, such Investment must be permitted by 
Section 7.02; provided that any Restricted Subsidiary may take any actions otherwise prohibited by this clause (c) to the extent necessary 
to comply with the requirements of Section 6.12 or Section 6.14;  

(d) any Restricted Subsidiary may merge, amalgamate or consolidate with, or dissolve into, any other Person in order to effect an 
Investment permitted pursuant to Section 7.02; provided that the continuing or surviving Person shall, to the extent subject to the terms 
hereof, have complied with the requirements of Section 6.12; provided , further, that any Restricted Subsidiary may take any actions 
otherwise prohibited by this clause (d) to the extent necessary to comply with the requirements of Section 6.12 or Section 6.14;  
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(e) the Borrower and the other Restricted Subsidiaries may consummate the Transactions;  

(f) subject to Section 7.04(a)(i), the Borrower or any Restricted Subsidiary may merge, amalgamate, consolidate (and in the case of 
any Restricted Subsidiary, dissolve or liquidate) with or into another Person, engage in an Asset Swap Transaction or Dispose of all or 
substantially all of its assets order to effect a Disposition permitted pursuant to Section 7.05 (other than Section 7.05(d)(A)); and  

(g) any Investment permitted by Section 7.02 may be structured as a merger, consolidation or amalgamation.  

Section 7.05. Dispositions . Make any Disposition, except:  

(a) Dispositions of obsolete, surplus or worn out property, whether now owned or hereafter acquired, in the ordinary course of 
business, Dispositions of property no longer used, useful or economically practicable to maintain in the conduct of the business of the 
Borrower and its Restricted Subsidiaries (including allowing any registrations or any applications for registration of any IP Rights 
meeting the foregoing requirements to lapse or go abandoned) and Dispositions of discontinued operations in the ordinary course of 
business;  

(b) Dispositions of inventory, goods held for sale and other immaterial assets in the ordinary course of business;  

(c) Dispositions of property to the extent that ( i ) such property is exchanged for credit against the purchase price of similar 
replacement property or ( ii ) an amount equal to the net proceeds of such Disposition is promptly applied to the purchase price of such 
replacement property;  

(d) ( A ) Dispositions permitted by Section 7.04, ( B ) Investments permitted by Section 7.02, ( C ) Restricted Payments permitted 
by Section 7.06 and ( D ) Liens permitted by Section 7.01;  

(e) Dispositions by the Borrower or any Restricted Subsidiary of property pursuant to Sale Leasebacks permitted by Section 7.07;  

(f) Dispositions of cash and Cash Equivalents;  

(g) Dispositions of accounts receivable in connection with the collection or compromise thereof;  

(h) licenses, sublicenses or cross-licenses of IP Rights in the ordinary course of business;  
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(i) sales, Dispositions or contributions of property ( A ) between Loan Parties, ( B ) between Restricted Subsidiaries (other than 
Loan Parties), ( C ) by Restricted Subsidiaries that are not Loan Parties to the Loan Parties or ( D ) by Loan Parties to any Restricted 
Subsidiary that is not a Loan Party; provided that with respect to Dispositions made pursuant to clause (D) of this Section 7.05(i) ( 1 ) the 
portion (if any) of any such Disposition made for less than Fair Market Value (on the earlier of ( i ) the date the legally binding 
commitment for such Disposition was entered into and ( ii ) if no legally binding commitment was entered into, the date of such 
Disposition) and ( 2 ) any noncash consideration received in exchange for any such Disposition, shall in each case constitute an 
Investment in such Restricted Subsidiary;  

(j) leases, subleases, licenses, sublicenses, occupancy agreements or assignments of property (other than IP Rights) in the ordinary 
course of business;  

(k) transfers of property subject to Casualty Events upon receipt of the Net Cash Proceeds of such Casualty Event;  

(l) Dispositions made to consummate the Transactions;  

(m) Dispositions of Investments (including Equity Interests) 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;  

(n) the transfer for fair value of property (including Equity Interests of Subsidiaries) to another Person in connection with a joint 
venture arrangement with respect to the transferred Property; provided that such transfer is an Investment permitted pursuant to 
Section 7.02(c), (i)(i), (j), (o) or (s);  

(o) the unwinding of Swap Contracts permitted hereunder;  

(p) transfers of condemned property as a result of the exercise of “eminent domain” or other similar powers to the respective 
Governmental Authority or agency that has condemned the same (whether by deed in lieu of condemnation or otherwise), and transfers of 
property arising from foreclosure or similar action or that have been subject to a casualty to the respective insurer of such real property as 
part of an insurance settlement;  

(q) any Disposition of any asset between or among the Restricted Subsidiaries as a substantially concurrent interim Disposition in 
connection with a Disposition otherwise permitted pursuant to this Section 7.05;  

   
178  



(r) the purchase and sale or other transfer, in each case for cash, of Permitted Receivables Financing Assets (including by capital 
contribution) to a Permitted Receivables Financing Subsidiary;  

(s) Dispositions by the Borrower or any Restricted Subsidiary not otherwise permitted under this Section 7.05; provided that ( i ) at 
the time of such Disposition (other than any such Disposition made pursuant to a legally binding commitment entered into at a time when 
no Event of Default exists), no Event of Default shall exist or would result from such Disposition and ( ii ) at least 75% of the purchase 
price for such property in excess of $15,000,000 shall be paid to such Borrower or such Restricted Subsidiary, as applicable, in the form 
of cash or Cash Equivalents; provided , however , that for the purposes of this clause (s)(ii), the following shall be deemed to be cash: 
( 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) of the Borrower or such Restricted Subsidiary (other than liabilities that are by their terms subordinated to the 
Obligations) that are assumed by the transferee with respect to the applicable Disposition, ( B ) any securities received by the Borrower or 
such Restricted Subsidiary from such transferee that are converted by the Borrower or such Restricted Subsidiary into cash or Cash 
Equivalents (to the extent of the cash or Cash Equivalents received in the conversion) within 180 days following the closing of the 
applicable Disposition; and ( C ) any Designated Non-Cash Consideration in respect of such Disposition, taken together with the 
Designated Non-Cash Consideration in respect of all other Dispositions, not in excess of the greater of ( i ) $20,000,000 and ( ii ) 4.00% 
of Consolidated Total Assets;  

(t) the Disposition of any Unrestricted Subsidiary;  

(u) ( i ) the Disposition of assets acquired pursuant to a Permitted Acquisition, an Asset Swap Transaction or any Investment 
permitted pursuant to Section 7.02, which assets are not used or useful to the core or principal business of the Borrower and the Restricted 
Subsidiaries; and ( ii ) the Disposition of assets that are necessary or advisable, in the good faith judgment of the Borrower, in order to 
obtain the approval of any Governmental Authority to consummate or avoid the prohibition or other restrictions on the consummation of 
any Permitted Acquisition, Asset Swap Transaction or any Investment permitted by Section 7.02;  

(v) any Disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary, in a single transaction or series of 
related transactions, with an aggregate Fair Market Value (on the earlier of ( i ) the date the legally binding commitment for each such 
Disposition was entered into and ( ii ) if no legally binding commitment was entered into, the date of such Disposition) of less than the 
greater of ( i ) $10,000,000 and ( ii ) 2.00% of Consolidated Total Assets;  
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(w) [Reserved]; and  

(x) any Asset Swap Transaction;  

provided , however , that any Disposition of any property in excess of $5,000,000 pursuant to Section 7.05(s) shall be for no less than the Fair 
Market Value of such property at the earlier of ( i ) the time the legally binding commitment for such Disposition was entered into and ( ii ) if 
no legally binding commitment was entered into, the date of such Disposition. To the extent any Collateral is Disposed of as expressly 
permitted by this Section 7.05 to any Person other than a Loan Party, such Collateral shall be sold free and clear of the Liens created by the 
Loan Documents, and the Administrative Agent is authorized to and shall take any actions necessary or deemed appropriate in order to effect 
the foregoing.  

Section 7.06. Restricted Payments . Declare or make, directly or indirectly, any Restricted Payment, except:  

(a) each Restricted Subsidiary may make Restricted Payments to the Borrower and to other Restricted Subsidiaries that directly or 
indirectly own Equity Interests of such Restricted Subsidiary (and, in the case of a Restricted Payment by a non-wholly owned Restricted 
Subsidiary, to the Borrower and any such other Restricted Subsidiary and to each other owner of Equity Interests of such Restricted 
Subsidiary based on their relative economic ownership interests);  

(b) the Borrower and each Restricted Subsidiary may declare and make dividend payments or other distributions payable solely in 
the Equity Interests (other than Disqualified Equity Interests) of such Person;  

(c) the Borrower may make Restricted Payments in an amount not to exceed the Net Cash Proceeds of any Excluded Contribution 
Not Otherwise Applied, so long as, with respect to any such Restricted Payments, ( A ) such Restricted Payment is made within 180 days 
after such Excluded Contribution is made or ( B ) no Event of Default shall have occurred and be continuing or would result therefrom;  

(d) to the extent constituting Restricted Payments, the Borrower and the Restricted Subsidiaries may take actions expressly 
permitted by Section 7.02 (other than Section 7.02(e)), 7.04, 7.08 or 7.12;  

(e) the Borrower or any Restricted Subsidiary may make Restricted Payments to any Parent Holding Company:  

(i) the proceeds of which will be used to pay the income taxes and franchise (and similar) taxes (including minimum 
taxes) imposed in  
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lieu of income taxes of a Parent Holding Company attributable to the Borrower and its Subsidiaries in respect of consolidated, 
combined, unitary or affiliated returns for the relevant jurisdiction of such Parent Holding Company that include the Borrower and 
its Subsidiaries determined as if the Borrower and its Subsidiaries filed separately; provided that Restricted Payments under this 
Section 7.06(e)(i) shall not exceed the income tax liability of the consolidated, combined, unitary or affiliated group that would 
consist solely of the Borrower and its Subsidiaries;  

(ii) the proceeds of which shall be used by such Parent Holding Company to pay (or to make a Restricted Payment to or 
Investment in a Parent Holding Company to enable it or another Parent Holding Company to pay) ( a ) its operating expenses 
incurred in the ordinary course of business and other corporate overhead costs and expenses (including administrative, legal, 
accounting and similar expenses provided by third parties), which are reasonable and customary and incurred in the ordinary course 
of business, plus any reasonable and customary indemnification claims made by directors, officers or employees of any Parent 
Holding Company, in each case attributable to the operations or ownership of the Borrower and its Subsidiaries or ( b ) the fees and 
other amounts described in Sections 7.08(e) to the extent that the Borrower or any Restricted Subsidiary would be then permitted 
under such Sections 7.08(e) to pay such fees and other amounts directly;  

(iii) the proceeds of which shall be used by such Parent Holding Company to pay its (or to make a Restricted Payment to or an 
Investment in a Parent Holding Company to enable it or another Parent Holding Company to pay) ( x ) franchise taxes and 
( y ) other taxes imposed on a separate company basis with respect to the Borrower and its Subsidiaries;  

(iv) the proceeds of which will be used to repurchase, retire or otherwise acquire the Equity Interests of the Borrower (or to 
make a Restricted Payment to or an Investment in a Parent Holding Company to enable it or another Parent Holding Company to 
repurchase, retire or otherwise acquire its Equity Interests) from directors, officers, employees or members of management, 
consultants or independent contractors of the Borrower, any Subsidiary, any Parent Holding Company (or their estate, heirs, family 
members, spouse and/or former spouse), in each case in connection with the resignation, termination, death or disability of any such 
directors, officers, employees or members of management, consultants or independent contractors or otherwise in accordance with 
any stock option or stock appreciation rights plan, any management,  
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director and/or employee stock ownership or incentive plan, stock subscription plan, employment termination agreement or any 
other employment agreements, partnership agreement or equity holders’ agreement in an aggregate amount, except with respect to 
non-discretionary repurchases, acquisitions, retirements or redemptions pursuant to the terms of any stock option or stock 
appreciation rights plan, any management, director and/or employee stock ownership or incentive plan, stock subscription plan, 
employment termination agreement or any other employment agreement, partnership agreement or equity holders’ agreement not to 
exceed for any fiscal year of the Borrower, together with any repurchase of Equity Interests made pursuant to Section 7.06(l)(ii) in 
such fiscal year, $5,000,000; provided further that the amounts set forth in this clause (e)(iv) may be further increased by ( A ) the 
proceeds of any key-man life insurance received by a Parent Holding Company (to the extent contributed to the Borrower), the 
Borrower or any Restricted Subsidiary (solely with respect to the calendar year in which such proceeds are received and without 
limiting any carry-over thereof permitted above), plus ( B ) to the extent contributed in cash to the common equity of the Borrower 
and not theretofore utilized to make a Restricted Payment under this Section 7.06(e)(iv), the Net Proceeds from the sale of Equity 
Interests of any Parent Holding Company or the Borrower, in each case to members of management, managers, directors, 
consultants or independent contractors of the Borrower or any of its Subsidiaries or any Parent Holding Company that occurs after 
the Closing Date, plus ( C ) the amount of any cash bonuses otherwise payable to any future, present or former, director, employee 
or consultant of the Borrower, any Parent Holding Company or any of their Restricted Subsidiaries that are in respect of services 
rendered to the Borrower and its Restricted Subsidiaries and foregone in return for the receipt of Equity Interests of the Borrower, 
any Parent Holding Company or any of their Restricted Subsidiaries pursuant to a deferred compensation plan of such entity 
( provided that in no event shall any such contributed amounts set forth in clause (B) that are so utilized increase the Cumulative 
Credit);  

(v) the proceeds of which are applied to the purchase or other acquisition by any Parent Holding Company of all or 
substantially all of the property and assets or business of any Person, or of assets constituting a business unit, a line of business or 
division of such Person, or more than 50% of the Equity Interests in a Person; provided that if such purchase or other acquisition 
had been made by the Borrower or any Restricted Subsidiary, it would have constituted a Permitted Acquisition permitted to be 
made pursuant to Section 7.02(i); provided that ( A ) such Restricted Payment shall be made substantially concurrently with the 
closing of such  
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purchase or other acquisition and ( B ) any Parent Holding Company shall, substantially concurrently with the closing thereof, cause 
( 1 ) all Property acquired (whether assets or Equity Interests) and any liabilities assumed to be contributed to the Borrower, any 
other Loan Party or (to the extent permitted by Section 7.02(i)) any Restricted Subsidiary or ( 2 ) the merger (to the extent permitted 
in Section 7.04) into the Borrower, any other Loan Party or (to the extent permitted by Section 7.02(i)) any Restricted Subsidiary of 
the Person formed or acquired in order to consummate such purchase or other acquisition;  

(vi) [ Reserved ] ;  

(vii) the proceeds of which shall be used by the Borrower to pay, or to allow any Parent Holding Company to pay, a portion 
(which shall not exceed the Borrower’s and its Subsidiaries’ ratable portion of the consolidated assets of such Parent Holding 
Company) of any customary fees and expenses related to any unsuccessful equity offering by any Parent Holding Company, or 
offering or debt issuance, incurrence or offering, Disposition or acquisition or investment transaction permitted by this Agreement; 
and  

(viii) the proceeds of which shall be used to pay customary salary, bonus and other benefits payable to officers, employees, 
consultants and independent contractors of any Parent Holding Company to the extent such salaries, bonuses and other benefits are 
attributable to the ownership or operation of the Borrower and its Restricted Subsidiaries;  

(f) in addition to the foregoing Restricted Payments, the Borrower may make additional Restricted Payments in an aggregate 
amount not to exceed, together with any prepayment, redemption, purchase, defeasance or other satisfaction of any Junior Financing 
pursuant to Section 7.12(a)(iv), the sum of ( 1 ) the greater of ( i ) $50,000,000 and ( ii ) 10.00% of Consolidated Total Assets plus ( 2 ) an 
amount (which shall not be less than zero) equal to the portion, if any, of the Cumulative Credit on the date of such election that the 
Borrower elects to apply to this Section 7.06(f)(2), such election to be specified in a written notice of a Responsible Officer of the 
Borrower calculating in reasonable detail the amount of Cumulative Credit immediately prior to such election and the amount thereof 
elected to be so applied; provided that ( A ) immediately after giving effect to any such Restricted Payment, no Event of Default shall 
have occurred and be continuing and ( B ) in the case of this Section 7.06(f)(2), immediately after giving Pro Forma Effect to any such 
Restricted Payment, the Borrower shall have a Consolidated Total Secured Net Debt to Consolidated EBITDA Ratio equal to or less than 
2.25:1.00;  
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(g) Restricted Payments made ( i ) on or after the Closing Date to consummate the Transactions, including the Closing Dividend 
Payment, ( ii ) in connection with the consummation of the Transactions or as contemplated by the Separation and Distribution 
Agreement, including any payments or loans made to the Borrower or any direct or indirect parent to enable it to make any such 
payments or ( iii ) set forth on Schedule 7.06;  

(h) the Borrower and any Restricted Subsidiary may (or, may make Restricted Payments to a Parent Holding Company, to allow the 
Parent Holding Company to) ( i ) pay cash in lieu of fractional shares in connection with any dividend, split or combination of its Equity 
Interests or any Permitted Acquisition (or similar Investment) and ( ii ) honor any conversion request by a holder of convertible 
Indebtedness and make cash payments in lieu of fractional shares in connection with any such conversion;  

(i) the payment of dividends and distributions within 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 7.06;  

(j) the Borrower may make Restricted Payments (or, may make Restricted Payments to any Parent Holding Company to permit 
Restricted Payments to the equity holders of such Parent Holding Company or another Parent Holding Company) in an aggregate amount 
not exceeding 6.0% per annum of Market Capitalization, so long as on a Pro Forma Basis after giving effect to such Restricted Payment 
the Consolidated Total Net Debt to Consolidated EBITDA Ratio does not exceed 3.00:1.00;  

(k) the Borrower may (or may pay Restricted Payments to permit any Parent Holding Company to) redeem in whole or in part any 
Equity Interests of the Borrower or any Parent Holding Company in exchange for another class of Equity Interests or rights to acquire 
Equity Interests or with proceeds from substantially concurrent equity contributions or issuances of new shares of its Equity Interests 
(which net proceeds in the case of a contribution to or issuance by any Parent Holding Company shall substantially concurrently be 
further contributed to the common equity of the Borrower); provided that any terms and provisions material to the interests of the 
Lenders, when taken as a whole, contained in such other class of Equity Interests of the Borrower are no more adverse (taken as a whole) 
to the Lenders than those contained in the Equity Interests redeemed thereby;  

(l) the Borrower may repurchase Equity Interests of any Parent Holding Company or the Borrower, as applicable, ( i ) upon exercise 
of stock options, warrants or similar equity incentive awards if such Equity Interests represents all or a portion of the exercise price of 
such options, warrants or similar  
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equity incentive awards, and the Borrower may make Restricted Payments to any Parent Holding Company as and when necessary to 
enable any Parent Holding Company to effect such repurchases and ( ii ) other equity securities of the Borrower or any Parent Holding 
Company from current or former directors, employees or members of the management of the Borrower, any Restricted Subsidiary, at a 
price not in excess of Fair Market Value, in an aggregate amount under this clause (ii) for any fiscal year of the Borrower not to exceed, 
together with any repurchase, retirement or acquisition of Equity Interests made pursuant to Section 7.06(e)(iv) in such fiscal year, 
$5,000,000;  

(m) the Borrower may make Restricted Payments in an amount equal to withholding or similar taxes payable or expected to be 
payable by any present or former employee, director, officer, manager, consultant or independent contractor (or their respective 
Affiliates, estates or immediate family members) and any repurchases of Equity Interests in consideration of such payments including 
deemed repurchases in connection with the exercise of stock options or grant, vesting or delivery of any Equity Interests;  

(n) [Reserved]; and  

(o) the Borrower may make Restricted Payments so long as the Specified Condition is satisfied; provided that immediately after 
giving effect to any such Restricted Payment, no Event of Default shall have occurred and be continuing.  

Section 7.07. Sale Leasebacks . Enter into Sale Leasebacks, except Sale Leasebacks in an aggregate amount not to exceed, together with 
the aggregate amount of all Indebtedness outstanding pursuant to Section 7.03(g)(ii), the greater of ( i ) $20,000,000 and ( ii ) 4.00% of 
Consolidated Total Assets at any one time outstanding.  

Section 7.08. Transactions with Affiliates . Enter into any transaction of any kind with any Affiliate of the Borrower (an “ Affiliate 
Transaction ”), whether or not in the ordinary course of business, involving aggregate consideration in excess of $10,000,000 other than 
( a ) transactions among Loan Parties and their Restricted Subsidiaries (or any entity that becomes a Restricted Subsidiary as a result of such 
transaction), ( b ) on fair and reasonable terms substantially as favorable to the Borrower or such Restricted Subsidiary as would be obtainable 
by the Borrower or such Restricted Subsidiary at the time in a comparable arm’s length transaction with a Person other than an Affiliate, 
( c ) the Transactions and the payment of fees and expenses in connection with the consummation of the Transactions, ( d )  [ Reserved ] , 
( e ) customary fees and indemnities may be paid to any directors of the Borrower and the Restricted Subsidiaries (and, to the extent 
attributable to the operations or ownership of the Borrower and its Restricted Subsidiaries, to directors of any Parent Holding Company) and 
reasonable out-of-pocket costs of such Persons may be reimbursed, ( f ) employment, compensation, bonus, incentive, retention  
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and severance arrangements and health, disability and similar insurance or benefit plans or other benefit arrangements between the Borrower, 
any Parent Holding Company or any Restricted Subsidiary thereof and their respective directors, officers, employees, managers, consultants or 
independent contractors (including management and employee benefit plans or agreements, subscription agreements or similar agreements 
pertaining to the repurchase of Equity Interests pursuant to put/call rights or similar rights with current or former employees, officers, directors, 
managers, consultants or independent contractors and stock option or incentive plans and other compensation arrangements) in the ordinary 
course of business or as otherwise approved by the Board of Directors of any Parent Holding Company or the Borrower or any Restricted 
Subsidiary, ( g ) Restricted Payments permitted under Section 7.06 (other than Section 7.06(d)), ( h ) Investments permitted under Section 7.02, 
( i ) any payments required to be made pursuant to the Separation and Distribution Agreement, ( j ) transactions pursuant to agreements in 
existence on the Closing Date and set forth on Schedule 7.08 or any amendment to any such agreement to the extent such an amendment is not 
materially adverse, taken as a whole, to the Lenders in any material respect, ( k ) transactions between a Borrower Party and any Person that is 
an Affiliate solely due to the fact that a director of such Person is also a director of any Borrower Party or any Parent Holding Company; 
provided , however, that such director abstains from voting as a director of such Borrower Party or such Parent Holding Company, as the case 
may be, on any matter involving such other Person, ( l ) [Reserved]; ( m ) any issuance of Equity Interests, or other payments, awards or grants 
in cash, securities, Equity Interests or otherwise pursuant to, or the funding of, employment arrangements, stock options and stock ownership 
plans approved by the Board of Directors of any direct Parent Holding Company or the Borrower, as the case may be, ( n ) transactions with 
wholly owned Subsidiaries for the purchase or sale of goods, products, parts and services entered into in the ordinary course of business, 
( o ) transactions with joint ventures for the purchase or sale of goods, equipment and services entered into in the ordinary course of business, 
( p ) Investments by Affiliates in Indebtedness or preferred Equity Interests of the Borrower or any of its Subsidiaries (and/or such Affiliate’s 
exercise of any permitted rights with respect thereto), so long as non-Affiliates were also offered the opportunity to invest in such Indebtedness 
or preferred Equity Interests, and transactions with Affiliates solely in their capacity as holders of Indebtedness or preferred Equity Interests 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 and ( q ) any Transaction Documents. For 
purposes of this Section 7.08, any Affiliate Transaction shall be deemed to have satisfied the requirements set forth in Section 7.08(b) if 
(x) such Affiliate Transaction is approved by a majority of Disinterested Directors or (y) in the event there are no Disinterested Directors, a 
fairness opinion is provided by a nationally recognized appraisal or investment banking firm with respect to such Affiliate Transaction.  
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Section 7.09. Burdensome Agreements . Enter into or permit to exist any Contractual Obligation (other than this Agreement, any other 
Loan Document, any ABL Facility Document or the Letter of Credit Facility) that limits the ability ( a ) of any Restricted Subsidiary that is not 
a Loan Party to make Restricted Payments to the Borrower or any Guarantor, except for ( i ) any agreement in effect on the Closing Date and 
described on Schedule 7.09, ( ii ) any agreement in effect at the time any Restricted Subsidiary becomes a Subsidiary of the Borrower, or any 
agreement assumed in connection with the acquisition of assets from any Person, so long as such agreement was not entered into solely in 
contemplation of such Person becoming a Subsidiary of the Borrower or of the acquisition of assets from such Person, ( iii ) any agreement 
representing Indebtedness of a Restricted Subsidiary of the Borrower which is not a Loan Party which is permitted by Section 7.03, ( iv ) any 
agreement in connection with a Disposition permitted by Section 7.05, ( v ) customary provisions in joint venture agreements or other similar 
agreements applicable to joint ventures permitted under Section 7.02, ( vi ) customary provisions restricting assignment of any agreement 
entered into in the ordinary course of business, ( vii ) customary net worth provisions contained in real property leases entered into by the 
Borrower or any Restricted Subsidiary in the ordinary course of business, so long as the Borrower has determined in good faith that such net 
worth provisions would not reasonably be expected to impair the ability of the Borrower and the Restricted Subsidiaries to meet their ongoing 
obligations under the Loan Documents, ( viii ) any restrictions regarding licenses or sublicenses by the Borrower or any Restricted Subsidiary 
of IP Rights in the ordinary course of business (in which case such restriction shall relate only to such IP Rights), ( ix ) customary provisions 
restricting the subletting or assignment of any lease governing a leasehold interest, ( x ) customary or reasonable restrictions contained in any 
agreements or instruments governing ( A ) Permitted Additional Debt, ( B ) Refinancing Indebtedness, ( C ) New Incremental Indebtedness, 
( D ) Permitted Debt Exchange Notes, ( E ) Rollover Indebtedness and ( F ) Indebtedness permitted pursuant to Section 7.03 (to the extent 
applicable only to the Foreign Subsidiaries obligated with respect to such Indebtedness) and, in each case, any Permitted Refinancing thereof, 
( xi ) restrictions contained in agreements and instruments governing Indebtedness permitted pursuant to Section 7.03 to the extent that such 
restrictions are not materially more restrictive, taken as a whole, to the Borrower and its Subsidiaries than the covenants contained in this 
Agreement and the other Loan Documents (as reasonably determined by the Borrower in good faith), ( xii ) solely to the extent that such 
restrictions relate to the Subsidiary being acquired or incurring such Indebtedness, restrictions contained in assumed Indebtedness permitted 
pursuant to Section 7.03(o), ( xiii ) restrictions imposed by reason of applicable Law and ( xiv ) any Transaction Document or ( b ) of the 
Borrower or any Loan Party to create, incur, assume or suffer to exist Liens on Term Loan Priority Collateral for the benefit of the Lenders 
with respect to the Facilities and the Obligations or under the Loan Documents except for ( i ) any agreement in effect on the Closing Date and 
described on Schedule 7.09, ( ii ) any agreement in effect at the time any Restricted Subsidiary becomes a Subsidiary of the Borrower, or any 
agreement assumed in connection with the acquisition  
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of assets from any Person, so long as such agreement was not entered into solely in contemplation of such Person becoming a Subsidiary of the 
Borrower or of the acquisition of assets from such Person and applies solely to such acquired assets, ( iii ) negative pledges and restrictions on 
Liens in favor of any holder of Indebtedness permitted under Section 7.03, but solely to the extent any negative pledge relates to the property 
financed by or the subject of such Indebtedness (including equipment which is permitted to be cross collateralized pursuant to Section 7.01), 
( iv ) customary or reasonable restrictions imposed by any agreement relating to secured Indebtedness permitted pursuant to Section 7.03 to the 
extent that such restrictions apply only to the property or assets securing such Indebtedness, ( v ) customary restrictions in leases, subleases, 
licenses or asset sale agreements otherwise permitted hereby so long as such restrictions relate only to the assets subject thereto, 
( vi ) customary net worth provisions contained in real property leases entered into by the Borrower or any Restricted Subsidiary in the ordinary 
course of business, so long as the Borrower has determined in good faith that such net worth provisions would not reasonably be expected to 
impair the ability of the Borrower and the Restricted Subsidiaries to meet their ongoing obligations, ( vii ) customary or reasonable restrictions 
contained in agreements and instruments relating to ( A ) Permitted Additional Debt, ( B ) Refinancing Indebtedness, (C) New Incremental 
Indebtedness, ( D ) Permitted Debt Exchange Notes and, ( E ) Rollover Indebtedness and, in each case, any Permitted Refinancing thereof; 
provided in each case that such restrictions do not restrict the Liens securing the Obligations or the priority status thereof under the Loan 
Documents (it being understood that any such Indebtedness shall be permitted to be secured on a pari passu basis or junior with the Obligations 
to the extent permitted hereunder and under the other Loan Documents), ( viii ) restrictions arising in connection with cash or other deposits 
permitted under Sections 7.01 or 7.02 and limited to such cash or deposit, ( ix ) customary provisions restricting assignment of any agreement 
entered into in the ordinary course of business, ( x ) customary provisions restricting the subletting or assignment of any lease governing a 
leasehold interest, ( xi ) customary or reasonable provisions in joint venture agreements and other similar agreements applicable to joint 
ventures entered into in the ordinary course of business relating to the assets and Equity Interests of such Joint Venture, ( xii ) restrictions 
imposed by reason of applicable Law, ( xiii ) restrictions contained in Indebtedness permitted pursuant to Section 7.03(i) to the extent no more 
restrictive to the Borrower and the other Restricted Subsidiaries than the covenants contained in this Agreement and ( xiv ) any Transaction 
Document.  

Section 7.10. [ Reserved ] .  

Section 7.11. [ Reserved ]  

Section 7.12. Prepayments, Etc. of Indebtedness; Amendments . ( a ) Prepay, redeem, purchase, defease or otherwise satisfy prior to the 
scheduled maturity thereof any Indebtedness that is expressly subordinated in right of payment to the Obligations (other  
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than intercompany Indebtedness owing to a Restricted Subsidiary that is not a Loan Party to the extent not prohibited by the terms of the 
Intercompany Subordination Agreement) (collectively “ Junior Financing ”) (it being understood that payments of regularly scheduled interest 
and principal shall be permitted), or make any payment in violation of any subordination terms of any Junior Financing Documentation, except 
( i ) a prepayment, redemption, purchase, defeasance or other satisfaction of Junior Financing made using the portion, if any, of the Cumulative 
Credit on the date of such election that the Borrower elects to apply to this Section 7.12(a)(i); provided that ( A ) immediately after giving 
effect to any such prepayment, no Event of Default shall have occurred and be continuing and ( B ) immediately after giving Pro Forma Effect 
to any such prepayment, the Borrower and its Restricted Subsidiaries shall have a Consolidated Total Secured Net Debt to Consolidated 
EBITDA Ratio that is less than or equal to 2.25:1.00, ( ii ) the conversion of any Junior Financing to Equity Interests (other than Disqualified 
Equity Interests) or the prepayment of Junior Financing in an amount not to exceed the Net Cash Proceeds of any Excluded Contribution Not 
Otherwise Applied so long as with respect to any such prepayment, ( A ) such prepayment is made within 180 days after such Excluded 
Contribution is made or ( B ) no Event of Default shall have occurred and be continuing or would result therefrom), ( iii ) the prepayment, 
redemption, purchase, defeasance or other satisfaction of any Junior Financing with any Permitted Refinancing thereof, ( iv ) the prepayment, 
redemption, purchase, defeasance or other satisfaction prior to the scheduled maturity of any Junior Financing, in an aggregate amount not to 
exceed, together with any Restricted Payments pursuant to Section 7.06(f), ( x ) the greater of ( i ) $50,000,000 and ( ii ) 10.00% of 
Consolidated Total Assets provided that immediately after giving effect to any such prepayment, redemption, purchase, defeasance or other 
satisfaction pursuant to clause (iv), no Event of Default shall have occurred and be continuing, ( v ) the prepayment, redemption, purchase, 
defeasance or other satisfaction of any Indebtedness ( 1 ) existing at the time a Person becomes a Subsidiary or ( 2 ) assumed in connection 
with the acquisition of assets, in each case so long as such Indebtedness was not incurred in contemplation of, such Person becoming a 
Subsidiary or such acquisition, ( vi ) the prepayment, redemption, purchase, defeasance or other satisfaction of Junior Financing within 60 days 
after the date of the giving of notice thereof, if at the date of the giving of such notice, such prepayment, redemption, purchase, defeasance or 
other satisfaction would have complied with the other provisions of this Section 7.12, and ( vii ) the prepayment, redemption, purchase, 
defeasance or other satisfaction of Junior Financing so long as the Specified Condition is Satisfied; provided that immediately after giving 
effect to any such prepayment, redemption, purchase, defeasance or other satisfaction pursuant to this clause (vii), no Event of Default shall 
have occurred and be continuing; ( b ) amend, modify or change any term or condition of any Junior Financing Documentation relating to the 
subordination of such Junior Financing in any manner that is, taken as a whole, material and adverse to the interests of the Lenders; or 
( c ) amend, modify or change any term or condition of any Junior Financing Documentation, other than such terms or conditions relating to the 
subordination of such Junior Financing, if such amendment, modification or change would have resulted in such Indebtedness not being 
permitted under Section 7.03 if incurred on the date of such amendment, modification or change.  
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ARTICLE VIII  

EVENTS OF DEFAULT AND REMEDIES  

Section 8.01. Events of Default . Any of the following shall constitute an event of default (an “ Event of Default ”):  

(a) Non-Payment . The Borrower or any other Loan Party fails to pay ( i ) when and as required to be paid herein, any amount of 
principal of any Loan or ( ii ) within five Business Days after the same becomes due, any interest on any Loan, or any fee due hereunder, 
or any other amount payable hereunder or with respect to any other Loan Document; or  

(b) Specific Covenants . The Borrower fails to perform or observe any term, covenant or agreement contained in any of Sections 
6.03(a), (solely with respect to the Borrower) 6.05(a) or in any Section of Article VII; or  

(c) Other Defaults . Any Loan Party fails to perform or observe any covenant or agreement (other than those specified in 
Section 8.01(a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure continues for 30 
days after notice thereof by the Administrative Agent to the Borrower; or  

(d) Representations and Warranties . Any representation or warranty made or deemed made by or on behalf of the Borrower or any 
other Loan Party herein, in any other Loan Document, or in any document required to be delivered pursuant hereto or thereto shall be 
incorrect in any material respect when made or deemed made; or  

(e) Cross-Default . Any Loan Party or any Restricted Subsidiary ( A ) fails to make any payment beyond the applicable grace period 
with respect thereto, if any (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any 
Indebtedness (other than Indebtedness hereunder and Indebtedness owed by the Borrower to any Restricted Subsidiary or by any 
Restricted Subsidiary to the Borrower or any other Restricted Subsidiary) having an aggregate outstanding principal amount of more than 
the Threshold Amount; ( B ) fails to observe or perform any other agreement or condition relating to any such Indebtedness, or any other 
event occurs (other than a default or an event of default in respect of the observance of or compliance with any financial maintenance 
covenant, including the financial maintenance covenant in the ABL Facility Agreement), the effect of which default or other  
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event 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 or 
beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to become due or to be repurchased, 
prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such Indebtedness to be 
made, prior to its stated maturity and any applicable grace or cure period therefor shall have expired; provided that this clause (e)(B) shall 
not apply to ( x ) secured Indebtedness that becomes due as a result of the voluntary sale or transfer or other Disposition (including any 
Casualty Event) of the property or assets securing such Indebtedness, if permitted hereunder and under the documents providing for such 
Indebtedness and such Indebtedness is repaid when required under the documents providing for such Indebtedness or ( y ) events of 
default, termination events or any other similar event under the documents governing Swap Contracts for so long as such event of default, 
termination event or other similar event does not result in the occurrence of an early termination date or any acceleration or prepayment 
of any amounts or other Indebtedness payable thereunder; provided further , that such failure is unremedied and is not validly waived by 
the holders of such Indebtedness in accordance with the terms of the documents governing such Indebtedness prior to any acceleration of 
the Loans pursuant to Section 8.02; or ( C ) in the case of any such Indebtedness containing or otherwise requiring observance or 
compliance with a financial maintenance covenant, fails to comply with such financial maintenance covenant and the holder or holders of 
such Indebtedness (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) have caused such 
Indebtedness to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, 
prepay, defease or redeem such Indebtedness to be made, prior to its stated Maturity (“ Acceleration ”); provided however that if such 
holder or holders (or a trustee or an agent on behalf of such holder or holders or beneficiary or beneficiaries) irrevocably rescind such 
Acceleration, the Event of Default with respect to this clause (e)(C) shall automatically cease from and after such date; or  

(f) Insolvency Proceedings, Etc . The Borrower or any Significant Subsidiary institutes or consents to the institution of any 
proceeding under any Debtor Relief Law, or makes a general assignment for the benefit of creditors; or applies for or consents to the 
appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or substantially all 
of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the 
application or consent of such Person and the appointment continues undischarged or unstayed for 60 days; or any proceeding under any 
Debtor Relief Law relating to any such Person or to all or substantially all of its property is instituted without the consent of such Person 
and continues undismissed or unstayed for 60 days, or an order for relief is entered in any such proceeding; or  
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(g) Inability to Pay Debts; Attachment . ( i ) The Borrower or any Significant Subsidiary admits in writing its inability or fails 
generally to pay its debts as they become due or ( ii ) any writ or warrant of attachment or execution or similar process is issued or levied 
against all or substantially all of the property of any such Person and is not released, vacated or fully bonded within 60 days after its issue 
or levy; or  

(h) Judgments . There is entered against any Loan Party or any Restricted Subsidiary a final judgment or order for the payment of 
money in an aggregate amount exceeding the Threshold Amount (to the extent not paid, and not covered by independent third-party 
insurance as to which the insurer has been notified of such judgment or order and does not dispute coverage) and there is a period of 60 
consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect; or  

(i) ERISA . ( i ) An ERISA Event occurs with respect to a Plan or Multiemployer Plan or a Foreign Benefit Event occurs with 
respect to a Foreign Plan which individually or together with any other ERISA Event or Foreign Benefit Event that has occurred, has 
resulted or could reasonably be expected to result in liability of the Borrower in an aggregate amount which could reasonably be expected 
to result in a Material Adverse Effect or ( ii ) the Borrower or any ERISA Affiliate fails to pay when due, after the expiration of any 
applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a 
Multiemployer Plan in an aggregate amount which could reasonably be expected to result in a Material Adverse Effect; or  

(j) Invalidity of Loan Documents . ( i ) Any material provision of the Guaranty, the Security Agreement or the Pledge Agreement, at 
any time after its execution and delivery and for any reason other than as expressly permitted hereunder or thereunder (including as a 
result of a transaction permitted under Section 7.04 or 7.05, or satisfaction in full of all the Obligations then due and owing (other than 
contingent indemnification or other obligations, obligations and liabilities under Secured Cash Management Agreements and Secured 
Hedge Agreements)) ceases to be in full force and effect; ( ii ) any Loan Party denies in writing that it has any or further liability or 
obligation under the Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document (other than as a result of 
repayment in full of the Obligations then due and owing (other than contingent indemnification or other obligations, obligations and 
liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and termination of the Aggregate 
Commitments, or as a result of a transaction permitted hereunder or thereunder (including as a result of a  
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transaction permitted under Section 7.04 or 7.05)); or ( iii ) with respect to any Collateral, in the aggregate, having a Fair Market Value in 
excess of the Threshold Amount any of the Liens intended to be created by the Security Agreement, the Pledge Agreement or any other 
Collateral Document shall cease to be or shall not be a valid and perfected Lien having the priority contemplated thereby and by the 
ABL/Term Intercreditor Agreement; or  

(k) Intercreditor Agreements . Any Loan Party shall assert in writing that any of the ABL/Term Loan Intercreditor Agreement, any 
Junior Priority Intercreditor Agreement (after execution and delivery thereof) or any Other Intercreditor Agreement (after execution and 
delivery thereof) shall have ceased for any reason to be in full force and effect (other than pursuant to the terms hereof or thereof) or shall 
knowingly contest, or knowingly support any other Person in any action that seeks to contest, the validity or effectiveness of any such 
intercreditor agreement (other than pursuant to the terms hereof or thereof); or  

(l) Change of Control . There occurs any Change of Control.  

Section 8.02. Remedies Upon Event of Default . If any Event of Default occurs and is continuing, the Administrative Agent shall, at the 
request of, or may, with the consent of, the Required Lenders, take any or all of the following actions:  

(a) declare the commitment of each Lender to make Loans to be terminated, whereupon such commitments and obligation shall be 
terminated;  

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

(c) [reserved]; and  

(d) exercise on behalf of itself, and the Lenders all rights and remedies available to it and the Lenders under the Loan Documents, 
under any document evidencing Indebtedness in respect of which the Facilities have been designated as “Designated Senior Debt” (or any 
comparable term) and/or under applicable Law;  

provided , however , that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under any Debtor 
Relief Law, the obligation of each Lender to make Loans shall automatically terminate and the unpaid principal amount of all outstanding 
Loans and all interest and other amounts as aforesaid shall automatically become due and payable without further act of the Administrative 
Agent or any Lender.  
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Section 8.03. [Reserved].  

Section 8.04. Application of Funds . After the exercise of remedies provided for in Section 8.02 (or after an actual or deemed entry of an 
order for relief with respect to the Borrower under any Debtor Relief Law), any amounts received on account of the Obligations shall be 
applied by the Administrative Agent in the following order, subject to the ABL/Term Loan Intercreditor Agreement, any Junior Priority 
Intercreditor Agreement or any Other Intercreditor Agreement, as applicable:  

(a) first , to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including fees, 
disbursements and other charges of counsel payable under Section 10.04 and amounts payable under Article III) payable to the 
Administrative Agent in its capacity as such;  

(b) second , to payment in full of Unfunded Advances/Participations;  

(c) third , to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (other than 
principal and interest) payable to the Lenders (including fees, disbursements and other charges of counsel payable under 
Section 10.05) arising under the Loan Documents and amounts payable under Article III, ratably among them in proportion to the 
respective amounts described in this clause (c) held by them;  

(d) fourth , to payment of that portion of the Obligations constituting accrued and unpaid interest on the Loans, ratably among the 
Lenders in proportion to the respective amounts described in this clause (d) held by them;  

(e) fifth , to payment of that portion of the Obligations constituting unpaid principal of the Loans, obligations of the Loan Parties 
then owing under Secured Hedge Agreements and the Secured Cash Management Agreements, ratably among the Lenders, the Hedge 
Banks party to such Secured Hedge Agreements, the Cash Management Banks party to such Secured Cash Management Agreements in 
proportion to the respective amounts described in this clause (e) held by them;  

(f) sixth , to the payment of all other Obligations of the Loan Parties owing under or in respect of the Loan Documents that are then 
due and payable to the Administrative Agent and the other Secured Parties, ratably based upon the respective aggregate amounts of all 
such Obligations then owing to the Administrative Agent and the other Secured Parties; and  

(g) last , after all of the Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required by Law.  
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Such remaining amount shall be applied to the other Obligations, if any, in accordance with the priority of payments set forth above.  

ARTICLE IX  

ADMINISTRATIVE AGENT AND OTHER AGENTS  

Section 9.01. Appointment and Authorization of Agents .  

(a) Each Lender hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action on its behalf under 
the provisions of this Agreement and each other Loan Document and to exercise such powers and perform such duties as are expressly 
delegated to it by the terms of this Agreement or any other Loan Document, together with such powers as are reasonably incidental thereto. 
Notwithstanding any provision to the contrary contained elsewhere herein or in any other Loan Document, no Agent shall have any duties or 
responsibilities, except those expressly set forth herein, nor shall any Agent have or be deemed to have any fiduciary relationship with any 
Lender or participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or 
any other Loan Document or otherwise exist against any Agent. Without limiting the generality of the foregoing sentence, the use of the term 
“agent” herein and in the other Loan Documents with reference to any Agent is not intended to connote any fiduciary or other implied (or 
express) obligations arising under agency doctrine of any applicable Law. Instead, such term is used merely as a matter of market custom, and 
is intended to create or reflect only an administrative relationship between independent contracting parties.  

(b) [Reserved].  

(c) The Administrative Agent shall also act as the “collateral agent” under the Loan Documents, and each of the Lenders (including in its 
capacities as a potential Cash Management Bank party to a Secured Cash Management Agreement, a potential Hedge Bank party to a Secured 
Hedge Agreement) hereby irrevocably appoints and authorizes the Administrative Agent to act as the agent of such Lender for purposes of 
acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any of the Obligations, together 
with such powers and discretion as are reasonably incidental thereto. In this connection, the Administrative Agent, as “collateral agent” (and 
any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent pursuant to Section 9.02 for purposes of holding or 
enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral Documents, or for exercising any rights and remedies 
thereunder at the direction of the Administrative Agent), shall be entitled to the benefits of all provisions of this Article IX (including 
Section 9.07, as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under the Loan Documents) as if set forth 
in full herein with respect thereto.  
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Section 9.02. Delegation of Duties . The Administrative Agent may execute any of its duties under this Agreement or any other Loan 
Document (including for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral 
Documents or of exercising any rights and remedies thereunder) by or through agents, employees or attorneys-in-fact and shall be entitled to 
advice of counsel and other consultants or experts concerning all matters pertaining to such duties. The Administrative Agent shall not be 
responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects in the absence of bad faith, gross negligence or 
willful misconduct.  

Section 9.03. Liability of Agents . No Agent-Related Person shall ( a ) be liable for any action taken or omitted to be taken by any of 
them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own bad 
faith, gross negligence or willful misconduct in connection with its duties expressly set forth herein, to the extent determined in a final, 
nonappealable judgment by a court of competent jurisdiction) or ( b ) be responsible in any manner to any Lender or participant for any recital, 
statement, representation or warranty made by any Loan Party or any officer thereof, contained herein or in any other Loan Document, or in 
any certificate, report, statement or other document referred to or provided for in, or received by the Administrative Agent under or in 
connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this 
Agreement or any other Loan Document, or the perfection or priority of any Lien or security interest created or purported to be created under 
the Collateral Documents, or for any failure of any Loan Party or any other party to any Loan Document to perform its obligations hereunder or 
thereunder. No Agent Related Person shall be under any obligation to any Lender or participant to ascertain or to inquire as to the observance 
or performance of any of the agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the 
properties, books or records of any Loan Party or any Affiliate thereof.  

Section 9.04. Reliance by Agents .  

(a) Each Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, communication, signature, resolution, 
representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone message, electronic mail message, statement 
or other document or conversation believed by it to be genuine and correct 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 any Loan Party), independent accountants and other experts 
selected by such Agent. Each Agent shall be fully justified in failing or refusing to take any action under any Loan Document unless it shall 
first receive such advice or concurrence of the Required Lenders (or such greater  
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number of Lenders as may be expressly required hereby in any instance) as it deems appropriate and, if it so requests, it shall first be 
indemnified to its satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or 
continuing to take any such action. Each Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement 
or any other Loan Document in accordance with a request or consent of the Required Lenders (or such greater number of Lenders as may be 
expressly required hereby in any instance) and such request and any action taken or failure to act pursuant thereto shall be binding upon all the 
Lenders.  

(b) For purposes of determining compliance with the conditions specified in Sections 4.01 and 4.02, each Lender that has signed this 
Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter required 
thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received 
notice from such Lender prior to the proposed Closing Date, specifying its objection thereto.  

Section 9.05. Notice of Default . The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any 
Default, except with respect to defaults in the payment of principal, interest and fees required to be paid to the Administrative Agent for the 
account of the Lenders, unless the Administrative Agent shall have received written notice from a Lender or the Borrower referring to this 
Agreement, describing such Default and stating that such notice is a “notice of default.” The Administrative Agent will notify the Lenders of its 
receipt of any such notice. The Administrative Agent shall take such action with respect to any Event of Default as may be directed by the 
Required Lenders in accordance with Article VIII; provided , however , that unless and until the Administrative Agent has received any such 
direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such 
Event of Default as it shall deem advisable or in the best interest of the Lenders.  

Section 9.06. Credit Decision; Disclosure of Information by Agents . Each Lender acknowledges that no Agent-Related Person has made 
any representation or warranty to it, and that no act by any Agent hereafter taken, including any consent to and acceptance of any assignment or 
review of the affairs of any Loan Party or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-
Related Person to any Lender as to any matter, including whether Agent-Related Persons have disclosed material information in their 
possession. Each Lender represents to each Agent that it has, independently and without reliance upon any Agent-Related Person and based on 
such documents and information as it has deemed appropriate, made its own appraisal of and investigation into the business, prospects, 
operations, property, financial and other condition and creditworthiness of the Loan Parties and their respective Subsidiaries, and all applicable 
bank or other regulatory Laws relating to the transactions  
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contemplated hereby, and made its own decision to enter into this Agreement and to extend credit to the Borrower and the other Loan Parties 
hereunder. Each Lender also represents that it will, independently and without reliance upon any Agent-Related Person 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 taking 
or not taking action under this Agreement and the other Loan Documents, and to make such investigations as it deems necessary to inform 
itself as to the business, prospects, operations, property, financial and other condition and creditworthiness of the Borrower and the other Loan 
Parties. Except for notices, reports and other documents expressly required to be furnished to the Lenders by any Agent herein, such Agent 
shall not have any duty or responsibility to provide any Lender with any credit or other information concerning the business, prospects, 
operations, property, financial and other condition or creditworthiness of any of the Loan Parties or any of their respective Affiliates which may 
come into the possession of any Agent-Related Person.  

Section 9.07. Indemnification of Agents . Whether or not the transactions contemplated hereby are consummated, each Lender shall, on a 
ratable basis based on such Lender’s Pro Rata Share of all the Facilities, indemnify upon demand each Agent-Related Person (to the extent not 
reimbursed by or on behalf of any Loan Party and without limiting the obligation of any Loan Party to do so), and hold harmless each Agent-
Related Person in each case from and against any and all Indemnified Liabilities incurred by such Agent-Related Person; provided , however , 
that no Lender shall be liable for any Indemnified Liabilities incurred by an Agent-Related Person to the extent such Indemnified Liabilities are 
determined in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Agent-Related Person’s own 
gross negligence or willful misconduct; provided , however , that no action taken in accordance with the directions of the Required Lenders 
shall be deemed to constitute gross negligence or willful misconduct for purposes of this Section 9.07. In the case of any investigation, 
litigation or proceeding giving rise to any Indemnified Liabilities, this Section 9.07 shall apply whether or not any such investigation, litigation 
or proceeding is brought by any Lender or any other Person. Without limiting the foregoing, each Lender shall reimburse the Administrative 
Agent upon demand for its pro rata share of any costs or out-of-pocket expenses (including the fees, disbursements and other charges of 
counsel) incurred by the Administrative Agent in connection with the preparation, execution, delivery, administration, modification, 
amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or 
responsibilities under, this Agreement, any other Loan Document, or any document contemplated by or referred to herein, to the extent that the 
Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrower. The undertaking in this Section 9.07 shall survive 
termination of the Aggregate Commitments, the payment of all other Obligations and the resignation of the Administrative Agent.  
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Section 9.08. Agents in Their Individual Capacities . Any Agent and its Affiliates may make loans to, issue letters of credit for the 
account of, accept deposits from, acquire Equity Interests in and generally engage in any kind of banking, trust, financial advisory, 
underwriting or other business with each of the Loan Parties and their respective Affiliates as though it were not an Agent hereunder and 
without notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, an Agent or its Affiliates may receive 
information regarding any Loan Party or its Affiliates (including information that may be subject to confidentiality obligations in favor of such 
Loan Party or such Affiliate) and acknowledge that such Agent shall be under no obligation to provide such information to them. With respect 
to its Loans, such Agent shall have the same rights and powers under this Agreement as any other Lender and may exercise such rights and 
powers as though it were not an Agent, and the terms “Lender” and “Lenders” include such Agent in its individual capacity.  

Section 9.09. Successor Agents . The Administrative Agent may resign as the Administrative Agent upon 30 days’ notice to the Lenders. 
If the Administrative Agent resigns under this Agreement, the Required Lenders shall appoint from among the Lenders a successor agent for 
the Lenders, which successor agent shall be subject to the consent of the Borrower (which consent of the Borrower shall not be unreasonably 
withheld or delayed if such successor is a commercial bank organized under the laws of the United States of America or any political 
subdivision thereof which has combined capital and reserves in excess of $5,000,000,000) at all times other than if an Event of Default under 
Section 8.01(a), (f), or (g) is continuing. If no successor agent is appointed prior to the effective date of the resignation of the Administrative 
Agent, the Administrative Agent may appoint, after consulting with the Lenders and the Borrower, a successor agent from among the Lenders. 
Upon the acceptance of its appointment as successor agent hereunder, the Person acting as such successor agent shall succeed to all the rights, 
powers and duties of the retiring Administrative Agent and the term “Administrative Agent” shall mean such successor administrative agent, 
and the retiring Administrative Agent’s appointment, powers and duties as the Administrative Agent shall be terminated. After the retiring 
Administrative Agent’s resignation hereunder as the Administrative Agent, the provisions of this Article IX and Sections 10.04 and 10.05 shall 
continue in effect for its benefit as to any actions taken or omitted to be taken by it while it was the Administrative Agent under this 
Agreement. If no successor agent has been appointed and accepted such appointment as the Administrative Agent by the date which is 45 days 
following the retiring Administrative Agent’s notice of resignation, 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 agent as provided for above. Upon the acceptance of any appointment as the Administrative Agent hereunder by a 
successor and upon the execution and filing or recording of such financing statements, or amendments thereto, and such other instruments or 
notices, as may be necessary or desirable, or as the Required Lenders may request, in order to continue the  
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perfection of the Liens granted or purported to be granted by the Collateral Documents, the Administrative Agent shall thereupon succeed to 
and become vested with all the rights, powers, discretion, privileges, and duties of the retiring Administrative Agent. Upon the acceptance of 
any appointment as the Administrative Agent hereunder by a successor or upon the expiration of the 45-day period following the retiring 
Administrative Agent’s notice of resignation without a successor agent having been appointed, the retiring Administrative Agent shall be 
discharged from its duties and obligations under the Loan Documents. If the Administrative Agent becomes a Defaulting Lender, the 
Administrative Agent may be removed as the Administrative Agent hereunder by the Borrower or the Required Lenders.  

Section 9.10. Administrative Agent May File Proofs of Claim . In case of the pendency of any receivership, insolvency, liquidation, 
bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to any Loan 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, and all 
other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have the claims 
of the Lenders and the Administrative Agent (including any claim for the reasonable compensation, expenses, disbursements and 
advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other amounts due to the Lenders 
and the Administrative Agent under Sections 2.09 and 10.04) 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 custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to 
the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation, 
expenses, disbursements and advances of the Agents and their respective agents and counsel, and any other amounts due the Administrative 
Agent under Sections 2.09 and 10.04.  

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on behalf of 
any Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or to 
authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.  
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Section 9.11. Collateral and Guaranty Matters . Each of the Lenders (including in their capacities as potential Hedge Banks party to a 
Secured Hedge Agreement and potential Cash Management Banks party to a Secured Cash Management Agreement) irrevocably authorizes, 
the Collateral Agent, and the Collateral Agent shall, upon the request of the Borrower,  

(a) release any Lien on any property granted to or held by the Administrative Agent under any Loan Document ( i ) upon 
termination of the Aggregate Commitments and payment in full of all Obligations then due and owing (other than ( A ) contingent 
indemnification or other contingent obligations as to which no claim has been asserted and ( B ) obligations and liabilities under Secured 
Cash Management Agreements and Secured Hedge Agreements), ( ii ) that is sold, disposed of or distributed or is substantially 
concurrently sold, disposed of or distributed as part of or in connection with any transaction permitted hereunder or under any other Loan 
Document to a Person that is not a Loan Party, ( iii ) subject to Section 10.01, if approved, authorized or ratified in writing by the 
Required Lenders, ( iv ) owned by a Guarantor upon release of such Guarantor from its obligations under the Guaranty pursuant to clause 
(c) below or ( v ) upon property constituting Excluded Property (other than clause (a) of the definition thereof);  

(b) subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan Document to the holder of 
any Lien on such property that is permitted by Section 7.01(e) (other than in connection with self-insurance), (f), (g), (i), (m), (p), (r), (s), 
(u), (w), (z), (aa), (bb), (dd), (ee), (ff), (hh), (ii), (jj), (kk), (mm) (other than on Term Loan Priority Collateral) and (nn);  

(c) release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Restricted Subsidiary or otherwise 
becomes an Excluded Subsidiary as a result of a transaction or designation permitted hereunder;  

(d) establish collateral and intercreditor arrangements as contemplated by this Agreement, including entering into the ABL/Term 
Loan Intercreditor Agreement, any Junior Priority Intercreditor Agreement or any Other Intercreditor Agreement; and  

(e) release any Lien granted to or held by the Collateral Agent upon any ABL Priority Collateral to the extent required pursuant to 
the terms of the ABL/Term Loan Intercreditor Agreement, the Junior Priority Intercreditor Agreement or any Other Intercreditor 
Agreement.  
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Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s authority to 
release its interest in particular types or items of property, or to release any Guarantor from its obligations under the Guaranty pursuant to this 
Section 9.11. In each case as specified in this Section 9.11, the Administrative Agent will, at the Borrower’s expense, execute and deliver to the 
applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral from the 
assignment and security interest granted under the Collateral Documents, or to subordinate any Lien thereon granted to or held by the 
Administrative Agent, or to release such Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the 
Loan Documents and this Section 9.11; provided that the Borrower shall have delivered to the Administrative Agent a certificate of a 
Responsible Officer of the Borrower certifying that any such transaction has been consummated in compliance with this Agreement and the 
other Loan Documents.  

Section 9.12. Secured Cash Management Agreements and Secured Hedge Agreements . No Cash Management Bank or Hedge Bank that 
obtains the benefits of Section 8.04, the Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document by virtue 
of the provisions hereof or of any Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document shall have any 
right to notice of any action or to consent to, direct or object to any action hereunder or under any other Loan 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 Loan Documents. Notwithstanding any other provision of this Article IX 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 Hedge Agreements unless the Administrative Agent has received written 
notice of such Obligations, together with such supporting documentation as the Administrative Agent may request, from the applicable Cash 
Management Bank or Hedge Bank, as the case may be. Each Cash Management Bank or Hedge Bank not a party to this Agreement that has 
given the notice contemplated by the preceding sentence shall, by such notice, be deemed to have acknowledged and accepted the appointment 
of the Administrative Agent pursuant to the terms of Article IX for itself and its Affiliates as if a “Lender” party hereto.  

Section 9.13. Other Agents; Arranger and Managers . None of the Lenders or other Persons identified on the facing page or signature 
pages of this Agreement as a “co-documentation agent,” “joint lead arranger,” or “joint bookrunner” shall have any right, power, obligation, 
liability, responsibility or duty under this Agreement other than those applicable to all Lenders as such. Without limiting the foregoing, none of 
the Lenders or other Persons so identified shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender 
acknowledges that it has not relied, and will not rely, on any of the Lenders or other Persons so identified in deciding to enter into this 
Agreement or in taking or not taking action hereunder.  
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Section 9.14. Additional Indebtedness . In connection with the incurrence by the Borrower or any of its Restricted Subsidiaries of 
additional Indebtedness to be secured by a Lien on any Collateral permitted by Section 7.01 of this Agreement, at the request of the Borrower, 
the Administrative Agent (including in its capacity as “collateral agent” under the Loan Documents) agrees to enter into the ABL/Term Loan 
Intercreditor Agreement, any Junior Priority Intercreditor Agreement and/or any Other Intercreditor Agreement, and execute and deliver any 
amendments, amendments and restatements, restatements or waivers of or supplements to or other modifications to such agreements (each, an “ 
Intercreditor Agreement Supplement ”), and any amendments, amendments and restatements, restatements or waivers of or supplements to or 
other modifications to, the Guaranty or any Collateral Document, and to make or consent to any filings or take any other actions in connection 
therewith, as may be reasonably determined by the Borrower, with the consent of the Administrative Agent (such consent not to be 
unreasonably withheld or delayed), to be necessary or reasonably desirable for any Lien on the Collateral permitted to secure such additional 
Indebtedness to become a valid, perfected lien (with such priority as may be designated by the Borrower, to the extent such priority is permitted 
by the Loan Documents) pursuant to the Collateral Document being so amended, amended and restated, restated, waived, supplemented or 
otherwise modified. The Lenders hereby authorize the Administrative Agent to take any action contemplated by the preceding sentence, and 
any such amendment, amendment and restatement, restatement, waiver of or supplement to or other modification of any such Loan Document 
shall be effective notwithstanding the provisions of Section 10.01.  

Section 9.15. Withholding Taxes . To the extent required by any applicable law, the Administrative Agent may withhold from any 
payment to any Lender an amount equivalent to any applicable withholding tax. Without limiting or expanding the provisions of Sections 3.01 
and 10.04, each Lender shall, and does hereby, indemnify the Administrative Agent against, and shall make payable in respect thereof within 
10 days after demand therefore, any and all Taxes and any and all related losses, claims, liabilities, expenses (including fees, charges and 
disbursements of any counsel for the Administrative Agent) incurred by or asserted against the Administrative Agent by the IRS or any other 
Governmental Authority as a result of the failure of the Administrative Agent to properly withhold tax from amounts paid to or for the account 
of any Lender for any reason (including, without limitation, because the appropriate form was not delivered or not properly executed, or 
because such Lender failed to notify the Administrative Agent of a change in circumstance that rendered the exemption from, or reduction of 
withholding tax ineffective). A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative 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  
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Loan Document against any amount due the Administrative Agent under this paragraph. The agreements in this paragraph shall survive the 
resignation and/or replacement of the Administrative Agent, any assignment of rights by, or the replacement of, a Lender and the repayment, 
satisfaction or discharge of all other obligations under any Loan Document.  

ARTICLE X  

MISCELLANEOUS  

Section 10.01. Amendments, Etc . Except as otherwise expressly set forth in this Agreement, no amendment, waiver or consent of any 
provision of this Agreement or any other Loan Document, and no consent to any departure by the Borrower or any other Loan Party therefrom, 
shall be effective unless in writing signed by the Required Lenders and the Borrower, and acknowledged by the Administrative Agent, and 
each such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided , however , 
that no such amendment, waiver or consent shall:  

(a) extend or increase the Commitment of any Lender, or reinstate the Commitment of any Lender after the termination of such 
Commitment pursuant to Section 8.02, in each case without the written consent of such Lender, it being understood that a waiver of any 
condition precedent set forth in Section 4.02 or the waiver of any Default or Event of Default, mandatory prepayment, mandatory 
reduction of the Commitments shall not constitute an extension or increase of any Commitment of any Lender ( provided that, any Lender 
upon the request of the Borrower, may increase its Commitment or extend the maturity or termination date thereof without the consent of 
any other Lender, including the Required Lenders);  

(b) postpone any date scheduled for any payment of principal of, or interest on, any Loan, or any fees or premium payable 
hereunder, without the written consent of each Lender directly and adversely affected thereby (and subject to such further requirements as 
may be applicable thereto under the last two paragraphs of this Section), it being understood that the waiver of any obligation to pay 
interest at the Default Rate, and the amendment or waiver of any mandatory prepayment of Loans, shall not constitute a postponement of 
any date scheduled for the payment of principal, interest or fees ( provided that any Lender, upon the request of the Borrower, may extend 
the maturity date of any Loans owing to it without the consent of any other Lender, including the Required Lenders);  

(c) reduce the principal of, or the rate of interest specified herein on, any Loan or any fees or other amounts payable hereunder or 
under any other Loan Document without the written consent of each Lender directly and adversely  
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affected thereby; provided , however , that only the consent of the Required Lenders shall be necessary to amend the definition of 
“Default Rate” or to waive any obligation to pay interest at the Default Rate;  

(d) modify Section 2.06(c) or 2.13 without the written consent of each Lender directly and adversely affected thereby;  

(e) change any provision of this Section 10.01 (other than the last two paragraphs of this Section 10.01) or the definition of 
“Required Lenders,” or any other provision hereof specifying the number or percentage of Lenders required to amend, waive or otherwise 
modify any rights hereunder or to make any determination or grant any consent hereunder, without the written consent of each Lender;  

(f) other than in a transaction permitted under Section 7.04 or 7.05, release all or substantially all of the Collateral in any transaction 
or series of related transactions, without the written consent of each Lender; or  

(g) other than in a transaction permitted under Section 7.04 or 7.05, release all or substantially all of the value of the aggregate 
guarantees of the Obligations under the Guaranty, without the written consent of each Lender;  

and provided further that ( i ) [reserved]; ( ii ) [reserved]; ( iii ) no amendment, waiver or consent shall, unless in writing and signed by the 
Administrative Agent, in its capacity as such, in addition to the Borrower and the Lenders required above, affect the rights or duties of, or any 
fees or other amounts payable to, the Administrative Agent under this Agreement or any other Loan Document; ( iv ) Section 10.07(g) may not 
be amended, waived or otherwise modified without the consent of each Granting Lender all or any part of whose Loans are being funded by an 
SPC at the time of such amendment, waiver or other modification; and ( v ) the JPM Fee Letter may be amended, or rights or privileges 
thereunder waived, in a writing executed only by the parties thereto. Notwithstanding anything to the contrary herein, ( A ) any waiver, 
amendment, modification or consent in respect of this Agreement or any other Loan Document that by its terms affects the rights or duties 
under this Agreement or any other Loan Document of Lenders holding Loans or Commitments of a particular Tranche (but not the Lenders 
holding Loans or Commitments of any other Tranche) may be effected by an agreement or agreements in writing entered into by the Borrower 
and the requisite percentage in interest of the Lenders with respect to such Tranche that would be required to consent thereto under this Section 
if such Lenders were the only Lenders hereunder at the time, and ( B ) in determining whether the requisite percentage of Lenders have 
consented to any amendment, modification, waiver or other action, any Defaulting Lenders or Affiliate Lenders (other than Debt Fund 
Affiliates) shall be deemed to have voted in the same proportion as those Lenders who are not Defaulting Lenders or Affiliate Lenders, except 
with respect to ( x ) any amendment, modification or other action or plan of reorganization  
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which by its terms requires the consent of all Lenders or each affected Lender (including without limitation those set forth in Section 10.01(a), 
(b) and (c)) and ( y ) any amendment, modification, waiver or other action that by its terms adversely affects any Defaulting Lender or Affiliate 
Lender in its capacity as a Lender in a manner that differs in any material respect from, and is more adverse to such Defaulting Lender or 
Affiliate Lender than it is to, other affected Lenders, in which case the consent of such Defaulting Lender or Affiliate Lender, as applicable, 
shall be required.  

Notwithstanding anything in this Agreement or the other Loan Documents to the contrary, each Affiliate Lender (other than a Debt Fund 
Affiliate) hereby agrees that, if a proceeding under the United States Bankruptcy Code or any other Federal, state or foreign bankruptcy, 
insolvency, receivership or similar law shall be commenced by or against the Borrower or any other Loan Party at a time when such Lender is 
an Affiliate Lender, such Affiliate Lender irrevocably authorizes and empowers the Administrative Agent to vote on behalf of such Affiliate 
Lender with respect to the Loans held by such Affiliate Lender in any manner in the Administrative Agent’s sole discretion, unless the 
Administrative Agent instructs such Affiliate Lender to vote, in which case such Affiliate Lender shall vote with respect to the Loans held by it 
as the Administrative Agent directs; provided that such Affiliate Lender shall be entitled to vote in accordance with its sole discretion (and not 
in accordance with the direction of the Administrative Agent) in connection with any plan of reorganization to the extent any such plan of 
reorganization proposes to treat any such Affiliate Lender or the Obligations held by it in a manner that is less favorable in any material respect 
to such Affiliate Lender than the proposed treatment of similar Lenders and the Obligations held by them that are not Affiliates of the 
Borrower.  

This Section 10.01 shall be subject to any contrary provision of Sections 2.14, 2.15, 2.16, 2.20 or 6.17. In addition, notwithstanding 
anything else to the contrary contained in this Section 10.01, ( a ) if the Administrative Agent and the Borrower shall have jointly identified any 
ambiguity, mistake, omission, defect or inconsistency, in each case, in any provision of the Loan Documents, then the Administrative Agent 
and the Borrower shall be permitted to amend such provision and ( b ) the Administrative Agent and the Borrower shall be permitted to amend 
any provision of the Guaranty or any Collateral Document to better implement the intentions of this Agreement and the other Loan Documents. 
Any such amendment agreed by the Borrower and the Administrative Agent, shall become effective without any further action or consent of 
any other party to any Loan Document.  

Notwithstanding anything to the contrary herein, in connection with any amendment, modification, waiver or other action requiring the 
consent or approval of Required Lenders, Lenders that are Debt Fund Affiliates shall not be permitted, in the aggregate, to account for more 
than 49.9% of the amounts actually included in determining whether the “Required Lenders” have consented to any amendment,  
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modification, waiver, consent or other action that is subject to such vote. The voting power of each Lender that is a Debt Fund Affiliate shall be 
reduced, pro rata, to the extent necessary in order to comply with the immediately preceding sentence.  

Notwithstanding anything to the contrary herein, at any time and from time to time, upon notice to the Administrative Agent (who shall 
promptly notify the applicable Lenders) specifying in reasonable detail the proposed terms thereof, the Borrower may make one or more loan 
modification offers to all the Lenders of any Facility that would, if and to the extent accepted by any such Lender, ( a ) change the Applicable 
Rate and/or fees payable with respect to the Loans and Commitments under such Facility (in each case solely with respect to the Loans and 
Commitments of accepting Lenders in respect of which an acceptance is delivered) and ( b ) treat the Loans and Commitments so modified as a 
new “Facility” and a new “Tranche” for all purposes under this Agreement; provided that ( i ) such loan modification offer is made to each 
Lender under the applicable Facility on the same terms and subject to the same procedures as are applicable to all other Lenders under such 
Facility (which procedures in any case shall be reasonably satisfactory to the Administrative Agent) and ( ii ) no loan modification shall affect 
the rights or duties of, or any fees or other amounts payable to, the Administrative Agent, without its prior written consent.  

In connection with any such loan modification, the Borrower and each accepting Lender shall execute and deliver to the Administrative 
Agent such agreements and other documentation as the Administrative Agent shall reasonably specify to evidence the acceptance of the 
applicable loan modification offer and the terms and conditions thereof, and this Agreement and the other Loan Documents shall be amended in 
a writing (which may be executed and delivered by the Borrower and the Administrative Agent and shall be effective only with respect to the 
applicable Loans and Commitments of Lenders that shall have accepted the relevant loan modification offer (and only with respect to Loans 
and Commitments as to which any such Lender has accepted the loan modification offer)) to the extent necessary or appropriate, in the 
judgment of the Administrative Agent, to reflect the existence of, and to give effect to the terms and conditions of, the applicable loan 
modification (including the addition of such modified Loans and/or Commitments as a “ Facility ” or a “ Tranche ” hereunder). No Lender shall 
have any obligation whatsoever to accept any loan modification offer, and may reject any such offer in its sole discretion. Notwithstanding the 
foregoing, no modification referred to above shall become effective unless the Administrative Agent, to the extent reasonably requested by the 
Administrative Agent, shall have received reaffirmation agreements with respect to the Borrower and all Material Guarantors.  

Section 10.02. Notices; Electronic Communications .  

(a) General . Unless otherwise expressly provided herein, all 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, sent by telecopier or  
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electronic mail as follows, and all notices and other communications expressly permitted hereunder to be given by telephone or electronic mail 
shall be made to the applicable telephone number or electronic mail address, as the case may be, as follows:  

(i) if to the Borrower or the Administrative Agent to the address, telecopier number, electronic mail address or telephone number 
specified for such Person on Schedule 10.02 or to such other address, telecopier number, electronic mail address or telephone number as 
shall be designated by such party in a notice to the other parties hereto, as provided in Section 10.02(d); and  

(ii) if to any other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its 
Administrative Questionnaire.  

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have 
been given when received; notices and other communications sent by telecopier or electronic mail shall be deemed to have been given when 
sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on 
the next Business Day for the recipient). Notices and other communications delivered through electronic communications to the extent 
provided in subsection (b) below shall be effective as provided in such subsection (b).  

(b) Electronic Communications . Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic 
communication (including Internet or intranet websites, but excluding electronic mail which is subject to clause (a) of this Section 10.02) 
pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices to any Lender pursuant to 
Article II if such Lender has notified the Administrative Agent that it is incapable of receiving, or is unwilling to receive, notices under such 
Article II by electronic communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other 
communications to it hereunder by electronic communications pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or communications.  

Unless the Administrative Agent otherwise prescribes (with the Borrower’s consent), notices or communications posted to an Internet or 
intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing 
clause (i) of notification that such notice or communication is available and identifying the website address therefor.  

(c) The Platform . THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT-RELATED PERSONS DO 
NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE 
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR  
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ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY 
AGENT-RELATED PERSON IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no event shall any 
Agent-Related Person have any liability to the Borrower, any Lender or any other Person for losses, claims, damages, liabilities or expenses of 
any kind (whether in tort, contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of Borrower 
Materials through the Internet, except to the extent that such losses, claims, damages, liabilities or expenses are determined by a court of 
competent jurisdiction by a final and nonappealable judgment to have resulted from the bad faith, gross negligence or willful misconduct of 
such Agent-Related Person; provided , however , that in no event shall any Agent-Related Person have any liability to the Borrower, any 
Lender or any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual damages).  

(d) Change of Address, Etc . Each of the Borrower and the Administrative Agent may change its address, telecopier, telephone number or 
electronic mail address for notices and other communications hereunder by notice to the other parties hereto. Each other Lender may change its 
address, telecopier, telephone number or electronic mail address for notices and other communications hereunder by notice to the Borrower and 
the Administrative Agent. In addition, each Lender agrees to notify the Administrative Agent from time to time to ensure that the 
Administrative Agent has on record ( i ) an effective address, contact name, telephone number, telecopier number and electronic mail address 
to which notices and other communications may be sent and ( ii ) accurate wire instructions for such Lender. Furthermore, each Public Lender 
agrees to cause at least one individual at or on behalf of such Public Lender to at all times have selected the “Private Side Information” or 
similar designation on the content declaration screen of the Platform in order to enable such Public Lender or its delegate, in accordance with 
such Public Lender’s compliance procedures and applicable Law, including United States Federal and state securities Laws, to make reference 
to Borrower Materials that are not made available through the “Public Side Information” portion of the Platform and that may contain material 
non-public information with respect to the Borrower or its securities for purposes of United States Federal or state securities laws.  

(e) Reliance by Administrative Agent and Lenders . The Administrative Agent and the Lenders shall be entitled to rely and act upon any 
notices (including telephonic Committed Loan Notices) purportedly given by or on behalf of the Borrower even if ( i ) such notices were not 
made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or ( ii ) the 
terms thereof, as understood by the recipient, varied from any confirmation thereof. The  
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Borrower shall indemnify the Administrative Agent, each Lender and the Related Parties of each of them from all losses, costs, expenses and 
liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf of the Borrower to the extent required by 
Section 10.05. All telephonic notes to and other telephonic communications with the Administrative Agent may be recorded by the 
Administrative Agent, and each of the parties hereto hereby consents to such recording.  

Section 10.03. No Waiver; Cumulative Remedies; Enforcement . No failure by any Lender or the Administrative Agent to exercise, and 
no delay by any such Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan Document shall operate 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 provided hereunder 
and under each other Loan Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by Law.  

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies 
hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and 
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in 
accordance with Section 8.02 for the benefit of all the Lenders; provided , however , that the foregoing shall not prohibit ( a ) the 
Administrative Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative 
Agent) hereunder and under the other Loan Documents, ( b ) [reserved], ( c ) any Lender from exercising setoff rights in accordance with 
Section 10.09 (subject to the terms of Section 2.13), or (d) any Lender from filing proofs of claim or appearing and filing pleadings on its own 
behalf during the pendency of a proceeding relative to any Loan Party under any Debtor Relief Law.  

Section 10.04. Expenses and Taxes . The Borrower agrees ( a ) to pay or reimburse the Administrative Agent and the other Agents for all 
reasonable and documented or invoiced out-of-pocket costs and expenses incurred in connection with the preparation, negotiation, syndication, 
execution and delivery of this Agreement and the other Loan Documents (including reasonable expenses incurred in connection with due 
diligence and travel, courier, reproduction, printing and delivery expenses), and any amendment, waiver, consent or other modification of the 
provisions hereof and thereof (whether or not the transactions contemplated hereby or thereby are consummated), and the consummation and 
administration of the transactions contemplated hereby and thereby, including the reasonable fees, disbursements and other charges of counsel 
(limited to the reasonable fees, disbursements and other charges of Davis Polk & Wardwell LLP and, if necessary, any specialist counsel or one 
local counsel in each relevant jurisdiction (and,  
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in the case of an actual or perceived conflict of interest, where the party affected by such conflict informs the Borrower of such conflict and 
thereafter retains its own counsel, of another firm of counsel in each relevant jurisdiction for each such affected person)), and ( b ) to pay or 
reimburse the Administrative Agent, the other Agents and each Lender for all reasonable documented out-of-pocket costs and expenses 
incurred in connection with the enforcement of any rights or remedies under this Agreement or the other Loan Documents (including all such 
costs and expenses incurred during any legal proceeding, including, without duplication of Taxes or Other Taxes paid or indemnified pursuant 
to Sections 3.01 and 3.04, any proceeding under any Debtor Relief Law or in connection with any workout or restructuring and all 
documentary taxes associated with the Facilities), including the fees, disbursements and other charges of counsel (limited to the reasonable 
fees, disbursements and other charges of one counsel to the Administrative Agent, the other Agents and the Lenders taken as a whole, and, if 
necessary, of any specialist counsel or one local counsel in each relevant jurisdiction (and, in the event of any actual or perceived conflict of 
interest where the Agent or Lender affected by such conflict informs the Borrower of such conflict and thereafter retains its own counsel, one 
additional counsel in each relevant jurisdiction for each Lender or group of Lenders or Agents subject to such conflict), in each case without 
duplication for any amounts paid (or indemnified) under Section 3.01. The foregoing costs and expenses shall include, without duplication of 
Taxes or Other Taxes paid or indemnified pursuant to Sections 3.01 and 3.04, all reasonable search, filing, recording, title insurance and 
appraisal charges and fees and taxes related thereto, and other out-of-pocket expenses incurred by any Agent. All amounts due under this 
Section 10.04 shall be paid within 30 days after invoiced or demand therefor (with a reasonably detailed invoice with respect thereto) (except 
for any such costs and expenses incurred prior to the Closing Date, which shall be paid on the Closing Date to the extent invoiced at least five 
Business Days prior to the Closing Date). The agreements in this Section 10.04 shall survive the termination of the Aggregate Commitments 
and repayment of all other Obligations. If any Loan Party fails to pay when due any costs, expenses or other amounts payable by it hereunder 
or under any Loan Document, such amount may be paid on behalf of such Loan Party by the Administrative Agent or any Lender, in its sole 
discretion.  

Section 10.05. Indemnification by the Borrower . The Borrower shall indemnify and hold harmless each Arranger, each Agent-Related 
Person, each Lender, each of their respective Affiliates and each of their respective officers, directors, employees, advisors, agents, controlling 
persons and other representatives (collectively, the “ Indemnitees ”) from and against (and will reimburse each Indemnitee, as and when 
incurred, for) any and all liabilities, obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs (including 
settlement costs), disbursements, and reasonable and documented or invoiced out-of-pocket fees, costs and expenses (including the reasonable 
fees, disbursements and other charges of ( i ) one counsel to the Indemnitees taken as a whole, ( ii ) in the case of an actual or perceived conflict 
of interest, where the Indemnitee affected by such conflict informs the Borrower of such conflict and thereafter retains its  
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own counsel, of another firm of counsel for each such affected Indemnitee in each relevant jurisdiction, and ( iii ) if necessary, one local 
counsel in each relevant jurisdiction (which may include a special counsel acting in multiple jurisdictions) of any kind or nature whatsoever 
which may at any time be imposed on, incurred by or asserted or awarded against any such Indemnitee in any way relating to or arising out of 
or in connection with or by reason of ( x ) any actual or prospective claim, litigation, investigation or proceeding in any way relating to, arising 
out of, in connection with or by reason of any of the following, whether based on contract, tort or any other theory (including any investigation 
of, preparation for, or defense of any pending or threatened claim, investigation, litigation or proceeding): ( a ) the execution, delivery, 
enforcement, performance or administration of any Loan Document or any other agreement, letter or instrument delivered in connection with 
the transactions contemplated hereby or thereby, ( b ) the Transactions, the Separation and Distribution or any of the other transactions 
contemplated thereby or ( c ) any Commitment, Loan or the use or proposed use of the proceeds therefrom; provided that such indemnity shall 
not, as to any Indemnitee (or any of its Affiliates, or any of its or their respective officers, directors, employees, advisors, agents, controlling 
persons or other representatives), be available to the extent that such liabilities, obligations, losses, damages, penalties, claims, demands, 
actions, judgments, suits, costs, disbursements, fees or expenses are determined by a court of competent jurisdiction in a final and 
nonappealable judgment to have resulted from ( A ) the bad faith, gross negligence or willful misconduct of such Indemnitee or any of its 
Affiliates or any of its or their respective officers, directors, employees, advisors, agents, controlling persons or other representatives (in each 
case, with respect to such person only, and not any other person), ( B ) from a material breach of the Loan Documents by such Indemnitee or 
one of its Affiliates or ( C ) with respect to any claim that did not arise out of any act or omission of the Borrower or its Subsidiaries or any 
direct or indirect parent or controlling person thereof, any dispute that is among Indemnitees (other than any dispute involving claims against 
any Agent or Arranger, in its capacity as such); or ( y ) any actual or alleged presence or release of Hazardous Materials on or from any 
property currently or formerly owned, leased or operated by the Loan Parties or any of their respective Subsidiaries, or any violation or 
noncompliance with any Environmental Law or Environmental Liability related in any way to the Loan Parties or any of their respective 
Subsidiaries or their respective current or former operations or properties, ((x) and (y), collectively, the “ Indemnified Liabilities ”) in all cases, 
whether or not caused by or arising, in whole or in part, out of the negligence of the Indemnitee and regardless of whether such Indemnitee is a 
party thereto, and whether or not such proceedings are brought by the Borrower, its equity holders, its Affiliates, creditors or any other third 
person. No Indemnitee shall be liable for any damages arising from the use by unintended recipients of any information or other materials 
obtained through the Platform or other information transmission systems (including electronic telecommunications) in connection with this 
Agreement unless determined by a court of competent jurisdiction in a final and nonappealable judgment to have resulted from the gross 
negligence, bad faith or willful misconduct of such Indemnitee or any such Indemnitee’s affiliates or any of its or their respective  
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officers, directors, employees, agents, advisors, controlling persons or other representatives, nor shall any Indemnitee or any Loan Party have 
any liability for any special, punitive, indirect or consequential damages relating to this Agreement or any other Loan Document or arising out 
of its activities in connection herewith or therewith (whether before or after the Closing Date); provided that such waiver of special, punitive, 
indirect or consequential damages shall not limit the indemnification obligations of the Loan Parties to the extent such special, punitive, 
indirect or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to 
indemnification under this Section 10.05. In the case of an investigation, litigation or other proceeding to which the indemnity in this 
Section 10.05 applies, such indemnity shall be effective whether or not such investigation, litigation or proceeding is brought by any Loan 
Party, its directors, shareholders or creditors or an Indemnitee or any other Person, and whether or not any Indemnitee is otherwise a party 
thereto. Should any investigation, litigation or proceeding be settled, or if there is a judgment against an Indemnitee in any such investigation, 
litigation or proceeding, the Borrower shall indemnify and hold harmless each Indemnitee in the manner set forth above. The Borrower shall 
not be liable for any settlement of any proceeding effected without the written consent of the Borrower (not to be unreasonably withheld or 
delayed), but if settled with such consent, the Borrower agrees to indemnify each Indemnitee from and against any loss or liability by reason of 
such settlement. All amounts due under this Section 10.05 shall be payable within 30 days after demand therefor. The agreements in this 
Section 10.05 shall survive the resignation of the Administrative Agent, the replacement of any Lender, the termination of the Aggregate 
Commitments and the repayment, satisfaction or discharge of all the other Obligations. This Section 10.05 shall not apply with respect to 
Indemnified Taxes other than any Indemnified Taxes that represent losses, claims, damages, etc. arising from any non-tax claim.  

Section 10.06. Payments Set Aside . To the extent that any payment by or on behalf of the Borrower is made to any Agent or any Lender, 
or any Agent or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part 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 under any Debtor Relief 
Law 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 (without duplication) 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 Federal Funds Rate 
from time to time in effect. The obligations of the Lenders under clause (b) of the preceding sentence shall survive the payment in full of the 
Obligations and the termination of this Agreement.  
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Section 10.07. Successors and Assigns .  

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without 
the prior written consent of the Administrative Agent and each Lender (other than in accordance with Section 7.04) and no Lender may assign 
or otherwise transfer any of its rights or obligations hereunder except ( i ) to an Eligible Assignee in accordance with the provisions of 
Section 10.07(b), ( ii ) by way of participation in accordance with the provisions of Section 10.07(d), ( iii ) by way of pledge or assignment of a 
security interest subject to the restrictions of Section 10.07(f) or ( iv ) to an SPC in accordance with the provisions of Section 10.07(g) (and any 
other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be 
construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the 
extent provided in Section 10.07(d) and, to the extent expressly contemplated hereby, the Indemnitees) any legal or equitable right, remedy or 
claim under or by reason of this Agreement.  

(b) Any Lender may at any time 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 Commitment(s) and the Loans at the time owing to it); provided that:  

(i) ( A ) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment under any Facility and 
the Loans at the time owing to it under such Facility or in the case of an assignment to a Lender or an Affiliate of a Lender or an 
Approved Fund with respect to a Lender, no minimum amount shall need be assigned, and ( B ) in any case not described in clause (b)(i)
(A) of this Section, the aggregate amount of the Commitment (which for this purpose includes Loans outstanding thereunder) or, if the 
applicable Commitment is not then in effect, the outstanding principal balance of the Loans of the assigning Lender subject to each such 
assignment, determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative 
Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the Trade Date, shall not be less than $1,000,000 unless 
each of the Administrative Agent and, so long as no Event of Default under Section 8.01(a), (f) or (g) has occurred and is continuing, the 
Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed); provided , however , that concurrent 
assignments to members of an Assignee Group and concurrent assignments from members of an Assignee Group to a single Eligible 
Assignee (or to an Eligible Assignee and members of its Assignee Group) will be treated as a single assignment for purposes of 
determining whether such minimum amount has been met;  
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(ii) 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 Loans or the Commitment assigned, except that this clause (ii) shall not prohibit any 
Lender from assigning all or a portion of its rights and obligations among separate Facilities on a non-pro rata basis;  

(iii) ( A ) the consent of the Borrower (such consent not to be unreasonably withheld or delayed; it being understood that, without 
limitation, the Borrower shall have the right to withhold its consent to any assignment if, in order for such assignment to comply with 
Law, the Borrower would be required to obtain the consent of, or make any filing or registration with, any Governmental Authority) shall 
be required for any assignment unless ( 1 ) an Event of Default under Section 8.01(a), (f) or (g) has occurred and is continuing at the time 
of such assignment or ( 2 ) such assignment is to a Lender, an Affiliate of a Lender or an Approved Fund; provided that the Borrower 
shall be deemed to have consented to any such assignment unless it objects thereto by written notice to the Administrative Agent within 
10 Business Days after having received notice thereof; and ( B ) the consent of the Administrative Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for any assignment unless such assignment is to a Lender, an Affiliate of a Lender or 
an Approved Fund (provided that the Administrative Agent shall acknowledge such assignment);  

(iv) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption via an 
electronic settlement system acceptable to the Administrative Agent (or, if previously agreed with the Administrative Agent, manually), 
together with a processing and recordation fee of $3,500 (except, ( x ) in the case of contemporaneous assignments by any Lender to one 
or more Approved Funds, only a single processing and recording fee shall be payable for such assignments, ( y ) in the case of 
assignments by JPMCB or any of its Affiliates in connection with the primary syndication of the Facilities and ( z ) the Administrative 
Agent, in its sole discretion, may elect to waive such processing and recording fee in the case of any assignment);  

(v) no such assignment shall be made ( A ) to any natural person or ( B ) ( i ) to any competitors of the Borrower or its Subsidiaries 
that have been specified to the Administrative Agent by the Borrower in writing from time to time, and any of their Affiliates, (other than 
Bona Fide Debt Funds), that are clearly identifiable on the basis of such Affiliates’ names or identified in writing by the Borrower from 
time to time (any such Person, a “ Disqualified Lender ”), with the list of such Disqualified Lenders as of the Closing Date set forth on 
Schedule 10.07(b)(v) (it being understood that ( i ) the Borrower shall not be required to specify Affiliates that are clearly identifiable on 
the basis of such Affiliates’ names on such schedule, ( ii ) the Borrower may update such schedule  
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from time to time with respect to Disqualified Lenders meeting the criteria specified above, and the Administrative Agent shall promptly 
post such updated schedule to the Platform promptly following its receipt thereof, with such updates effective solely upon the posting 
thereof to the Platform and ( iii ) in no event shall the Administrative Agent (in its capacity as such) ( x ) be obligated to ascertain, 
monitor or inquire as to whether any Lender is a Disqualified Lender or ( y ) have any liability with respect to any assignment or 
participation of Loans or Commitments to any Disqualified Lender); and  

(vi) [reserved];  

(vii) the assigning Lender shall deliver any Notes or, in lieu thereof, a lost note affidavit and indemnity reasonably acceptable to the 
Borrower evidencing such Loans to the Borrower or the Administrative Agent.  

Subject to acceptance and recording thereof by the Administrative Agent pursuant to Section 10.07(c), from and after the effective date 
specified in each Assignment and Assumption, the Eligible Assignee thereunder shall be a party to this Agreement and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning 
Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this 
Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this 
Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits (and to have the obligations) of a 
Lender under Sections 3.01, 3.04, 3.05, 10.04 and 10.05 with respect to facts and circumstances occurring prior to the effective date of such 
assignment, and to be subject to the obligations set forth in Section 10.08. Upon request, and the surrender by the assigning Lender of its Note, 
the Borrower (at its expense) shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or 
obligations under this Agreement that does not comply with this clause (b), Section 2.15(e) or Section 3.07(b) shall be treated for purposes of 
this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with Section 10.07(d).  

(c) The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower (and such agency being solely for 
tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it and a register for 
the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts (and related interest amounts) of 
the Loans owing to, each Lender pursuant to the terms hereof from time to time (the “ Register ”); provided that the failure of the 
Administrative Agent to make an entry, or any finding that an entry is incorrect, in the Register or such accounts or records shall not limit the 
obligations of the Borrower under this Agreement and the other Loan Documents. The Administrative Agent shall record in the Register each 
assignment  
   

216  



made pursuant to the terms hereof. The entries in the Register shall be conclusive, absent manifest error, and the Borrower, the Agents and the 
Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of 
this Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower, any Agent and any 
Lender (with respect to itself), at any reasonable time and from time to time upon reasonable prior notice.  

(d) Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell participations to any 
Person (other than a natural person or any Disqualified Lender) (each, a “ Participant ”) in all or a portion of such Lender’s rights and/or 
obligations under this Agreement (including all or a portion of its Commitment and/or the Loans owing to it); provided that ( i ) such Lender’s 
obligations under this Agreement shall remain unchanged, ( ii ) such Lender shall remain solely responsible to the other parties hereto for the 
performance of such obligations, and ( iii ) the Borrower, the Agents and the other Lenders shall continue to deal solely and directly with such 
Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to which a 
Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any 
amendment, modification or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such 
Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification described in the first proviso to 
Section 10.01 that directly affects such Participant. Subject to Section 10.07(e), the Borrower agrees that each Participant shall be entitled to 
the benefits of Sections 3.01, 3.04 and 3.05 (subject to the requirements and the limitations of such Sections) to the same extent as if it were a 
Lender and had acquired its interest by assignment pursuant to Section 10.07(b). To the extent permitted by law, each Participant also shall be 
entitled to the benefits of Section 10.09 as though it were a Lender; provided such Participant agrees to be subject to Section 2.13 as though it 
were a Lender.  

(e) A Participant shall not be entitled to receive any greater payment under Section 3.01, 3.04 or 3.05 than the applicable Lender would 
have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is 
made with the Borrower’s prior written consent.  

(f) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including 
under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve 
Bank or any central bank having jurisdiction over such Lender; provided that no such pledge or assignment, and no foreclosure or other 
enforcement action in respect thereof, shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee 
for such Lender as a party hereto.  
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(g) Notwithstanding anything to the contrary contained herein, any Lender (a “ Granting Lender ”) may grant to a special purpose funding 
vehicle identified as such in writing from time to time by the Granting Lender to the Administrative Agent and the Borrower (an “ SPC ”) the 
option to provide all or any part of any Loan that such Granting Lender would otherwise be obligated to make pursuant to this Agreement; 
provided that ( i ) nothing herein shall constitute a commitment by any SPC to fund any Loan, and ( ii ) if an SPC elects not to exercise such 
option or otherwise fails to make all or any part of such Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms 
hereof or, if it fails to do so, to make such payment to the Administrative Agent as is required under Section 2.12(b)(ii). Each party hereto 
hereby agrees that an SPC shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 (subject to the requirements and the limitations of 
such Sections) to the same extent as if it were a Lender and had assigned its interest by assignment pursuant to Section 10.07(b); provided that 
neither the grant to any SPC nor the exercise by any SPC of such option shall increase the costs or expenses or otherwise increase or change the 
obligations of the Borrower under this Agreement (including under Section 3.01, 3.04 or 3.05). Each party hereto further agrees that ( i ) no 
SPC shall be liable for any indemnity or similar payment obligation under this Agreement for which a Lender would be liable, and ( ii ) the 
Granting Lender shall for all purposes, including the approval of any amendment, waiver or other modification of any provision of any Loan 
Document, remain the Lender of record hereunder. Other than as expressly provided in this Section 10.07(g), ( A ) such Granting Lender’s 
obligations under this Agreement shall remain unchanged, ( B ) such Granting Lender shall remain solely responsible to the other parties hereto 
for the performance of such obligations and ( C ) the Borrower, the Agents and the other Lenders shall continue to deal solely and directly with 
such Granting Lender in connection with such Granting Lender’s rights and obligations under this Agreement. The making of a Loan by an 
SPC hereunder shall utilize the Commitment of the Granting Lender to the same extent, and as if, such Loan were made by such Granting 
Lender. In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the termination of this Agreement) 
that, prior to the date that is one year and one day after the payment in full of all outstanding commercial paper or other senior debt of any SPC, 
it will not, other than in respect of matters unrelated to this Agreement or the transactions contemplated hereby, institute against, or join any 
other Person in instituting against, such SPC any bankruptcy, reorganization, arrangement, insolvency, or liquidation proceeding under the laws 
of the United States or any State thereof. Notwithstanding anything to the contrary contained herein, any SPC may ( i ) with notice to, but 
without prior consent of the Borrower and the Administrative Agent and with the payment of a processing fee of $3,500, assign all or any 
portion of its rights hereunder with respect to any Loan to the Granting Lender and ( ii ) subject to Section 10.08, disclose on a confidential 
basis any non-public information relating to its funding of Loans to any rating agency, commercial paper dealer or provider of any surety or 
Guarantee or credit or liquidity enhancement to such SPC.  
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(h) Notwithstanding anything to the contrary contained herein, any Lender that is a Fund may create a security interest in all or any 
portion of the Loans owing to it and the Note, if any, held by it to the trustee for holders of obligations owed, or securities issued, by such Fund 
as security for such obligations or securities; provided that unless and until such trustee actually becomes a Lender in compliance with the other 
provisions of this Section 10.07, (i) no such pledge shall release the pledging Lender from any of its obligations under the Loan Documents, 
and (ii) such trustee shall not be entitled to exercise any of the rights of a Lender under the Loan Documents even though such trustee may have 
acquired ownership rights with respect to the pledged interest through foreclosure or otherwise.  

(i) Notwithstanding anything to the contrary contained herein, any Lender may assign all or any portion of its Term Loans to any Affiliate 
Lender (including any Debt Fund Affiliate), but only if:  

(i) the assigning Lender and such Affiliate Lender purchasing such Lender’s Term Loans shall execute and deliver to the 
Administrative Agent an assignment agreement substantially in the form of Exhibit E-2 hereto (an “ Affiliate Lender Assignment and 
Assumption ”) in lieu of an Assignment and Assumption;  

(ii) after giving effect to such assignment, Affiliate Lenders (other than Debt Fund Affiliates) shall not, in the aggregate, own or 
hold Term Loans with an aggregate principal amount in excess of 25% of the principal amount of all Term Loans then outstanding 
(calculated as of the date of such purchase); and  

(iii) such Affiliate Lender (other than Debt Fund Affiliates) shall at all times thereafter be subject to the voting restrictions specified 
in Section 10.01.  

(j) Notwithstanding anything to the contrary herein, any Lender may assign all or any portion of its Term Loans to the Borrower or any of 
its Subsidiaries, but only if:  

(i) ( x ) such assignment is made pursuant to a Dutch auction or similar procedures open to all Term Lenders on a pro rata basis as 
described in Section 2.05(a)(vi) or ( y ) such assignment is made pursuant to an open market purchase;  

(ii) no Event of Default has occurred and is continuing or would result therefrom; and  

(iii) any such Term Loans shall be automatically and permanently cancelled immediately upon acquisition thereof by the Borrower 
or any of its Subsidiaries.  
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(k) (i) Notwithstanding anything to the contrary herein, ( i ) Affiliate Lenders (other than Debt Fund Affiliates) shall not have any right to 
attend (including by telephone) any meeting or discussions (or portion thereof) among the Administrative Agent or any other Lender to which 
representatives of the Borrower are not then present, ( ii ) Affiliate Lenders (other than Debt Fund Affiliates) shall not have any right to receive 
any information or material prepared by the Administrative Agent or any other Lender or any communication by or among the Administrative 
Agent and one or more other Lenders, except to the extent such information or materials have been made available to the Borrower or its 
representatives and ( iii ) Affiliate Lenders (other than Debt Fund Affiliates) shall not be entitled to receive advice of counsel to the Agents or 
other Lenders.  

(ii) Each Lender making an assignment to an Affiliate Lender acknowledges and agrees that in connection with such assignment, 
( 1 ) such Affiliate Lender then may have, and later may come into possession of, information regarding the Term Loans or the Loan 
Parties hereunder that is not known to such Lender and that may be material to a decision by such Lender to assign the Term Loans (“ 
Excluded Information ”), ( 2 ) such Lender has independently and, without reliance on the Affiliate Lender, the Borrower, any of its 
Subsidiaries, the Administrative Agent or any of their respective Affiliates, made its own analysis and determination to enter into such 
assignment notwithstanding such Lender’s lack of knowledge of the Excluded Information and ( 3 ) none of the Borrower, its 
Subsidiaries, the Administrative Agent, or any of their respective Affiliates shall have any liability to such Lender, and such Lender 
hereby waives and releases, to the extent permitted by law, any claims such Lender may have against the Borrower, its Subsidiaries, the 
Administrative Agent, and their respective Affiliates, under applicable laws or otherwise, with respect to the nondisclosure of the 
Excluded Information. Each Lender entering into such an assignment further acknowledges that the Excluded Information may not be 
available to the Administrative Agent or the other Lenders.  

(l) [Reserved],  

(m) The applicable Lender, acting solely for this purpose as a non-fiduciary agent of the Borrower (solely for tax purposes), shall 
maintain a register on which it enters the name and address of ( i ) each SPC (other than any SPC that is treated as a disregarded entity of the 
Granting Lender for U.S. federal income tax purposes) that has exercised its option pursuant to Section 10.07(g) and ( ii ) each Participant, and 
the amount of each such SPC’s and Participant’s interest in such Lender’s rights and/or obligations under this Agreement (the “ Participant 
Register ”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of 
any Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations under 
any Loan Document)  
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to any Person except to the extent that such disclosure is necessary ( x ) in connection with a tax audit or other proceeding to establish that such 
commitment, loan, letter of credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations 
or ( y ) for the Borrower to enforce its rights hereunder. The entries in the Participant Register shall be conclusive absent manifest error, and 
such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of the applicable rights and/or obligations 
of such Lender under this Agreement. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maintaining a Participant Register.  

Section 10.08. Confidentiality . Each of the Agents and the Lenders agrees to maintain the confidentiality of the Information, except that 
Information may be disclosed ( a ) to its directors, officers, employees and agents, including accountants, legal counsel and other advisors and 
numbering administration and settlement service providers and other Affiliates, on a need to know basis (it being understood that the Persons to 
whom such disclosure is made by such Lender or Agent will be informed of the confidential nature of such Information and instructed to keep 
such Information confidential in accordance with the terms of this Section 10.08 and such Agent or Lender will be responsible for their 
compliance herewith); ( b ) to the extent requested by any regulatory authority having jurisdiction over such Agent, Lender or its respective 
Affiliates or in connection with any pledge or assignment permitted under Section 10.07(f); ( c ) in any legal, judicial, administrative 
proceeding or other compulsory process or otherwise as required by applicable Laws or regulations or by any subpoena or similar legal 
process; ( d ) to any other party to this Agreement; ( e ) in connection with the exercise of any remedies hereunder or under any other Loan 
Document or any action or proceeding relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or 
thereunder; ( f ) subject to an agreement containing provisions substantially the same (or at least as restrictive) as those of this Section 10.08 (or 
as may otherwise be reasonably acceptable to the Borrower), to any Eligible Assignee of or Participant in, or any prospective Eligible Assignee 
of or Participant in, any of its rights or obligations under this Agreement or prospective direct or indirect controlled counterparties under Swap 
Contracts to be entered into in connection with the Loans made hereunder, in each case, other than to a Disqualified Lender; ( g ) with the 
written consent of the Borrower; ( h ) to the extent such Information becomes publicly available other than as a result of a breach of this 
Section 10.08; ( i ) to the extent that such information is received by an Agent or Lender from a third party that is not, to such Agent’s or 
Lender’s knowledge, subject to contractual or fiduciary contractual obligations owning to any Loan Party; ( j ) to any state, federal or foreign 
authority or examiner (including the National Association of Insurance Commissioners or any other similar organization) regulating any 
Lender; or ( k ) by the Administrative Agent to any rating agency when required by it (it being understood that, prior to any such disclosure, 
such rating agency shall undertake to preserve the confidentiality of any Information relating to the Loan Parties received by it from the 
Administrative Agent). In addition, the Agents and the Lenders may disclose  
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the existence of this Agreement and information about this Agreement to market data collectors, similar service providers to the lending 
industry, and service providers to the Agents and the Lenders in connection with the administration and management of this Agreement, the 
other Loan Documents, the Commitments, and the Credit Extensions; provided that such Person is advised and agrees to be bound by the 
provisions of this Section 10.08. For the purposes of this Section 10.08, “ Information ” means all information received from or on behalf of 
any Loan Party or any Subsidiary thereof pursuant to the terms of the Loan Documents and relating to any Loan Party or any Subsidiary thereof 
(including any information relating to their respective businesses and operations), other than any such information that is publicly available to 
any Agent or any Lender prior to such disclosure other than as a result of a breach of this Section 10.08 by such Lender or Agent. Any Person 
required to maintain the confidentiality of Information as provided in this Section 10.08 shall be considered to have complied with its 
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person 
would accord to its own confidential information.  

Notwithstanding any other provision of this Agreement, any other Loan Document or any Assignment and Acceptance, the provisions of 
this Section 10.08 shall survive with respect to the Administrative Agent, each Co-Documentation Agent, each Arranger and each Lender until 
the second anniversary of such Administrative Agent, Co-Documentation Agent, Arranger or Lender ceasing to be an Administrative Agent, 
Co-Documentation Agent, Arranger or Lender, respectively.  

Each of the Administrative Agent and the Lenders acknowledges that ( i ) the Information may include material non-public information 
concerning the Borrower or a Subsidiary of either, as the case may be, ( ii ) it has developed compliance procedures regarding the use of 
material non-public information and ( iii ) it will handle such material non-public information in accordance with applicable Law, including 
United States Federal and state securities Laws.  

Section 10.09. Setoff . In addition to any rights and remedies of the Lenders provided by Law, upon the occurrence and during the 
continuance of any Event of Default, each Secured Party is authorized at any time and from time to time, without prior notice to the Borrower 
or any other Loan Party, any such notice being waived by the Borrower (on its own behalf and on behalf of each Loan Party) to the fullest 
extent permitted by Law, to set off and apply any and all deposits (general or special, time or demand, provisional or final), other than deposits 
in fiduciary accounts as to which a Loan Party is acting as fiduciary for another Person who is not a Loan Party, at any time held by, and other 
Indebtedness at any time owing by, such Lender to or for the credit or the account of the respective Loan Parties against any and all Obligations 
owing to such Secured Party hereunder or under any other Loan Document, now or hereafter existing, irrespective of whether or not such 
Agent or such Lender shall have made demand under  
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this Agreement or any other Loan Document and although such Obligations may be contingent or unmatured or denominated in a currency 
different from that of the applicable deposit or Indebtedness. Each Secured Party agrees promptly to notify the Borrower and the 
Administrative Agent after any such set-off and application made by such Secured Party; provided , however , that the failure to give such 
notice shall not affect the validity of such setoff and application. The rights of the Administrative Agent and each Secured Party under this 
Section 10.09 are in addition to other rights and remedies (including other rights of setoff) that the Administrative Agent and such Secured 
Party may have. Notwithstanding anything herein or in any other Loan Document to the contrary, in no event shall the assets of any Foreign 
Subsidiary constitute security, or shall the proceeds of such assets be available for, payment of the Obligations of the Borrower or any 
Domestic Subsidiary, it being understood that ( a ) up to 65% of each class of Equity Interests of a Foreign Subsidiary that is directly owned by 
a Domestic Subsidiary does not constitute such an asset (and may be pledged to the extent set forth in Section 6.12) and ( b ) the provisions 
hereof shall not limit, reduce or otherwise diminish in any respect the Borrower’s obligations to make any mandatory prepayment pursuant to 
Section 2.05(b)(ii).  

Section 10.10. Interest Rate Limitation . Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or 
agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “ 
Maximum Rate ”). If any Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be 
applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining whether the interest 
contracted for, charged, or received by an Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by 
applicable Law, ( a ) characterize any payment that is not principal as an expense, fee, or premium rather than interest, ( b ) exclude voluntary 
prepayments and the effects thereof and ( c ) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest 
throughout the contemplated term of the Obligations hereunder.  

Section 10.11. Counterparts . This Agreement and each other Loan Document may be executed in one or more counterparts (and by 
different parties hereto in different counterparts), each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument. Delivery by telecopier, electronic mail or other electronic transmission of an executed counterpart of a signature page to 
this Agreement and each other Loan Document shall be effective as delivery of an original executed counterpart of this Agreement and such 
other Loan Document. The Agents may also require that any such documents and signatures delivered by telecopier, electronic mail or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  
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Section 10.12. Integration; Effectiveness . This Agreement, the other Loan Documents and the JPM Fee Letter, constitute the entire 
contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or 
written, relating to the subject matter hereof. It is expressly agreed and confirmed by the parties hereto that the provisions of the JPM Fee Letter 
shall survive the execution and delivery of this Agreement, the occurrence of the Closing Date, and shall continue in effect thereafter in 
accordance with its terms. In the event of any conflict between the provisions of this Agreement and those of any other Loan Document, the 
provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the Agents or the Lenders 
in any other Loan Document shall not be deemed a conflict with this Agreement. Each Loan Document was drafted with the joint participation 
of the respective parties thereto and shall be construed neither against nor in favor of any party, but rather in accordance with the fair meaning 
thereof. This Agreement shall become effective when it shall have been executed by the Administrative Agent and when the Administrative 
Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto.  

Section 10.13. Survival of Representations and Warranties . All representations and warranties made hereunder and in any other Loan 
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and 
delivery hereof and thereof. Such representations and warranties have been or will be relied upon by each Agent and each Lender, regardless of 
any investigation made by any Agent or any Lender or on their behalf and notwithstanding that any Agent or any Lender may have had notice 
or knowledge of any Default at the time of any Credit Extension, and shall continue in full force and effect as long as any Loan or any other 
Obligation (other than contingent indemnification or other obligations, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied.  

Section 10.14. Severability . If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or 
unenforceable, the legality, validity and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not 
be affected or impaired thereby. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. Without limiting the foregoing provisions of this Section 10.14, if and to the extent that the enforceability of 
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, then such provisions shall be deemed 
to be in effect only to the extent not so limited.  

Section 10.15. [ Reserved ] .  
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Section 10.16. Governing Law; Jurisdiction; Etc .  

(a) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

(b) SUBMISSION TO JURISDICTION . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR 
ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND THE OTHER 
LOAN DOCUMENTS TO WHICH IT IS A PARTY TO THE EXCLUSIVE GENERAL JURISDICTION OF THE SUPREME COURT OF 
THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME COURT ”), AND THE UNITED 
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL DISTRICT COURT ,” AND 
TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND APPELLATE COURTS FROM 
EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE BROUGHT SOLELY IN SUCH NEW 
YORK COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE ( I ) ANY 
AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO REALIZE ON THE 
COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR OTHER COURT 
ORDER IN FAVOR OF THE ADMINISTRATIVE AGENT OR THE COLLATERAL AGENT, ( II ) ANY PARTY FROM BRINGING 
ANY LEGAL ACTION OR PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY 
JUDGMENT, ( III ) IF ALL SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN THE 
CASE OF THE FEDERAL DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR 
PROCEEDING, A LEGAL ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT 
HAVING JURISDICTION AND ( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY 
HERETO OR INVOLVING ANY OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE 
ASSISTANCE BY SUCH PARTY OR ANY OF ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM 
OR DEFENSE (INCLUDING ANY CLAIM OR DEFENSE THAT THIS SECTION 10.16 WOULD OTHERWISE REQUIRE TO BE 
ASSERTED IN A LEGAL ACTION OR PROCEEDING IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING.  
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(c) WAIVER OF VENUE . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING 
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 10.16. EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN 
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.  

(d) SERVICE OF PROCESS . EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE 
MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  

Section 10.17. WAIVER OF RIGHT TO TRIAL BY JURY . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY 
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY 
LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES 
HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE 
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY 
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 10.17 WITH ANY COURT AS WRITTEN EVIDENCE OF THE 
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

Section 10.18. Binding Effect . When this Agreement shall have become effective in accordance with Section 10.12, it shall thereafter 
shall be binding upon and inure to the benefit of the Borrower, each Agent and each Lender and their respective successors and permitted 
assigns, except that the Borrower shall not have the right to assign its rights hereunder or any interest herein without the prior written consent 
of the Lenders except as permitted by Section 7.04.  

Section 10.19. No Advisory or Fiduciary Responsibility . In connection with all aspects of each transaction contemplated hereby 
(including in connection with any amendment, waiver or other modification hereof or of any other Loan Document), the Borrower 
acknowledges and agrees, and acknowledges and agrees that it has informed its  
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other Affiliates, that: ( i ) ( A ) no fiduciary, advisory or agency relationship between any of the Borrower and its Subsidiaries and any Agent or 
any Arranger is intended to be or has been created in respect of any of the transactions contemplated hereby and by the other Loan Documents, 
irrespective of whether any Agent or any Arranger has advised or is advising the Borrower and its respective Subsidiaries on other matters, 
( B ) the arranging and other services regarding this Agreement provided by the Agents and the Arrangers are arm’s-length commercial 
transactions between the Borrower and its Subsidiaries, on the one hand, and the Agents and the Arrangers, on the other hand, ( C ) the 
Borrower has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and ( D ) the Borrower is 
capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other 
Loan Documents; ( ii ) ( A ) each Agent and Arranger is and has been acting solely as a principal and, except as may otherwise be expressly 
agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any of 
its Affiliates, or any other Person and ( B ) neither any Agent nor any Arranger has any obligation to the Borrower or any of its Affiliates with 
respect to the transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; and 
( iii ) the Agents and the Arrangers and their respective Affiliates may be engaged in a broad range of transactions that involve interests that 
differ from those of the Borrower or any of its Affiliates, and neither any Agent nor any Arranger has any obligation to disclose any of such 
interests and transactions to the Borrower or any of its Affiliates. To the fullest extent permitted by law, the Borrower hereby waives and 
releases any claims that it may have against the Agents and the Arrangers with respect to any breach or alleged breach of agency or fiduciary 
duty in connection with any aspect of any transaction contemplated hereby.  

Section 10.20. Affiliate Activities . The Borrower acknowledges that each Agent and each Arranger (and their respective Affiliates) is a 
full service securities firm engaged, either directly or through affiliates, in various activities, including securities trading, investment banking 
and financial advisory, investment management, principal investment, hedging, financing and brokerage activities and financial planning and 
benefits counseling for both companies and individuals. In the ordinary course of these activities, any of them may make or hold a broad array 
of investments and actively trade debt and equity securities (or related derivative securities) and/or financial instruments (including bank loans) 
for their own account and for the accounts of customers and may at any time hold long and short positions in such securities and/or 
instruments. Such investment and other activities may involve securities and instruments of the Borrower and its Affiliates, as well as of other 
entities and persons and their Affiliates which may ( i ) be involved in transactions arising from or relating to the engagement contemplated 
hereby and by the other Loan documents, ( ii ) be customers or competitors of the Borrower and its Affiliates or ( iii ) have other relationships 
with the Borrower and its Affiliates. In addition, it may provide investment banking, underwriting and financial advisory services to such other 
entities and persons. It may also co-invest with, make  
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direct investments in, and invest or co-invest client monies in or with funds or other investment vehicles managed by other parties, and such 
funds or other investment vehicles may trade or make investments in securities of the Borrower and its Affiliates or such other entities. The 
transactions contemplated hereby and by the other Loan Documents may have a direct or indirect impact on the investments, securities or 
instruments referred to in this paragraph.  

Section 10.21. Electronic Execution of Assignments and Certain Other Documents . The words “execution,” “signed,” “signature,” and 
words of like import in any Assignment and Assumption or in any amendment or other modification hereof (including waivers and consents) 
shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent 
and as provided for in any applicable Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York 
State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.  

Section 10.22. USA PATRIOT ACT . Each Lender that is subject to the PATRIOT Act (as hereinafter defined) and the Administrative 
Agent (for itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act 
(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “ PATRIOT Act ”), it is required to obtain, verify and record information 
that identifies each Loan Party, which information includes the name and address of each Loan Party and other information that will allow such 
Lender or the Administrative Agent, as applicable, to identify each Loan Party in accordance with the PATRIOT Act. The Borrower shall, 
promptly following a request by the Administrative Agent or any Lender, provide all documentation and other information that the 
Administrative Agent or such Lender reasonably requests in order to comply with its ongoing obligations under applicable “know your 
customer” and anti-money laundering rules and regulations, including the PATRIOT Act.  

[ REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK ]  
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be duly executed as of the date first written above.  
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Tribune Publishing Company 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 
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JPMORGAN CHASE BANK, N.A., as  
Administrative Agent, Collateral Agent and a Lender 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



Schedules to the Term Loan Credit Agreement  

SCHEDULES  
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Schedule 1 

Guarantors  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   
232  

1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services, LLC 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC (f/k/a Tribune Media Services London, LLC) 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



Schedule 2.01 

Commitments and Pro Rata Shares  
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Lender    

Term Loan Credit 
 

Commitment   
JPMorgan Chase Bank, N.A.,     $ 350,000,000    

           

TOTAL     $ 350,000,000    
           



Schedule 4.01(a) 

Jurisdictions of Local Counsel Opinions  

1. Delaware  
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Schedule 5.12 

Subsidiaries and Other Equity Investments  
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Subsidiaries 
Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC  
forsalebyowner.com, LLC  
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
McClatchy/Tribune Information Services, LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) Tribune Content Agency London, LLC (f/k/a Tribune Media Services 
London, LLC) 
Tribune Direct Marketing, LLC 
Tribune Hong Kong Limited 
Tribune Interactive, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC 



Schedule 6.16 

Post-Closing Undertakings  

None.  
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Schedule 7.01 

Existing Liens  

None.  
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Schedule 7.02 

Existing Investments  

1. Los Angeles Times Communications, LLC holds a 50% interest in CIPS Marketing Group, Inc.  

2. Tribune Publishing Company, LLC holds a 33.3% interest in HomeFinder.com, LLC.  
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Schedule 7.03 

Existing Indebtedness  

None.  
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Schedule 7.06 

Restricted Payments  

None.  
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Schedule 7.08 

Transactions with Affiliates  

None.  
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Schedule 7.09 

Burdensome Agreements  

None.  
   

242  



Schedule 10.02 

Administrative Agent’s Office, Certain Addresses for Notices  

To the Borrowers:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, CA 90012  
Facsimile No.: 213-237-4401  
Phone No.: 213-237-5000  
Attention: John Bode, Chief Financial Officer  

with a copy to:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, CA 90012  
Facsimile No.: 213-237-4401  
Phone No.: 213-237-5000  
Attention: Julie Xanders, General Counsel  

and  

Debevoise & Plimpton LLP  
919 Third Avenue  
New York, NY 10022  
Facsimile No.: 212-909-6000  
Phone No.: 212-909-6465  
Attention: Jeffrey E. Ross  

To the Administrative Agent:  

JPMorgan Chase Bank, N.A.  
500 Stanton Christian Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Facsimile No.: 302-634-3301  
Phone No.: 302-634-1651  
Attention: George Ionas  
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with copies to:  

Davis Polk & Wardwell LLP  
450 Lexington Avenue  
New York, NY 10017  
Facsimile No.: 212-701-5382  
Phone No.: 212-450-4382  
Attention: Meyer Dworkin  

and  

JPMorgan Chase Bank, N.A.  
10420 Highland Manor Drive, 4th Floor  
Tampa, FL 33610  
Facsimile No.: 856-294-5267  
Phone No.: 813-432-6339  
Attention: James Alonzo  

and  

JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
Facsimile No.: 212-270-5127  
Phone No.: 212-270-6782  
Attention: John Kowalczuk  
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Schedule 10.07(b)(v) 

Disqualified Lenders  

None.  
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EXHIBIT A 

FORM OF COMMITTED LOAN NOTICE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

The undersigned hereby requests (select one):  
   

1. On                      (a Business Day).  

2. In the amount of $        .  
   

Form of Committed Loan Notice  
A-1  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

�   A Borrowing of Loans    �   A conversion or continuation of Loans 



3. In the form of a                                          1 .  

4. Comprised of                                         .  
                             [Type of Loan requested]  

5. For the borrowing of, conversion to, or continuation of Eurodollar Rate Loans: with an Interest Period of      months.  

The Borrowing requested herein complies with the Credit Agreement, including Section 2.02(a) of the Credit Agreement and Section 4.02 of 
the Credit Agreement.  
   

   
Form of Committed Loan Notice  

A-2  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

  
1   Term Borrowing, an Incremental Revolving Credit Borrowing, a conversion of Loans or a continuation of Eurodollar Rate Loans. 



EXHIBIT B 

[RESERVED.]  



EXHIBIT C 

FORM OF TERM NOTE  

FOR VALUE RECEIVED, the undersigned (the “ Borrower ”) hereby promises to pay to                      or registered assigns (the “ Lender 
”), in accordance with the provisions of the Agreement (as hereinafter defined), the principal amount of $[        ] ([        ] DOLLARS) or, if less, 
the aggregate unpaid principal amount of each Term Loan made by the Lender to the Borrower under that certain Term Loan Credit Agreement 
dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Agreement ;” the 
terms defined therein being used herein as therein defined), among the Borrower, JPMorgan Chase Bank, N.A., as Administrative Agent and 
Collateral Agent, the Lender and the other lenders from time to time party thereto.  

The Borrower promises to pay interest on the aggregate unpaid principal amount of each Term Loan made by the Lender to the Borrower 
under the Agreement from the date of such Loan until such principal amount is paid in full, at such interest rates and at such times as provided 
in the Agreement. All payments of principal and interest shall be made to the Administrative Agent for the account of the Lender in Dollars in 
immediately available funds at the Administrative Agent’s Office. If any amount is not paid in full when due hereunder, such unpaid amount 
shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment) 
computed at the per annum rate set forth in the Agreement.  

This Term Note is one of the Term Notes referred to in the Agreement, is entitled to the benefits thereof and may be prepaid in whole or 
in part subject to the terms and conditions provided therein. This Term Note is also entitled to the benefits of the Guaranty and is secured by the 
Collateral. Upon the occurrence and continuation of one or more of the Events of Default specified in the Agreement, all amounts then 
remaining unpaid on this Term Note shall become, or may be declared to be, immediately due and payable all as provided in the Agreement. 
Term Loans made by the Lender shall be evidenced by one or more loan accounts or records maintained by the Lender in the ordinary course 
of business. The Lender may also attach schedules to this Term Note and endorse thereon the date, amount and maturity of its Term Loans and 
payments with respect thereto.  

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, 
demand, dishonor and non-payment of this Term Note. This Term Note shall be binding upon the Borrower and its successors and assigns and 
is for the benefit of the Lender and its successors and assigns, except that the Borrower may not assign or otherwise transfer its rights or 
obligations under this Term Note except as permitted by the terms of the Agreement.  

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]  
   

Form of Term Note  
C-1  



THIS TERM NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF 
NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO THE EXTENT SUCH 
PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR PERMIT THE 
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  
   

   
Form of Term Note  

C-2  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



LOANS AND PAYMENTS WITH RESPECT THERETO  
   

   
Form of Term Note  

C-3  

Date   

Type of 
 

Loan  
Made   

Amount 
 

of Loan 
 

Made   

End of 
Interest 

 
Period   

Amount  
of  

Principal 
or Interest 

 
Paid This 

Date   

Outstanding 
 

Principal  
Balance  

This Date   

Notation 
 

Made By 
            

                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 

            
                                 



EXHIBIT D 

FORM OF COMPLIANCE CERTIFICATE  

Financial Statement Date:             , 
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

The undersigned Responsible Officer hereby certifies as of the date hereof that he/she is the                                          of the Borrower, 
and that, as such, he/she is authorized to execute and deliver this Certificate to the Administrative Agent on the behalf of the Borrower, and 
that:  

[Use following paragraph 1 for fiscal year-end financial statements]  

1. Attached hereto as Schedule 1 are the year-end audited financial statements required by Section 6.01(a) of the Agreement for the Fiscal Year 
of the Borrower ended as of the above date, together with the report and opinion of an independent certified public accountant required by such 
section.  
   

Form of Compliance Certificate  
D-1  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 



[Use following paragraph 1 for fiscal quarter-end financial statements]  

1. Attached hereto as Schedule 1 are the unaudited financial statements required by Section 6.01(b) of the Agreement for the Fiscal 
Quarter of the Borrower ended as of the above date. Such financial statements include a consolidated balance sheet of the Borrower as at the 
end of such Fiscal Quarter, and the related consolidated statements of income or operations and cash flows for such Fiscal Quarter and for the 
portion of the Fiscal Year then ended, setting forth in each case in comparative form the figures for the corresponding Fiscal Quarter of the 
previous Fiscal Year and the corresponding portion of the previous Fiscal Year, all in reasonable detail and certified by a Responsible Officer 
of the Borrower as fairly presenting in all material respects the financial condition, results of operations, shareholders’ equity and cash flows of 
the Borrower and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes, 
together with a customary management’s discussion and analysis of financial information.  

2. The undersigned has reviewed and is familiar with the terms of the Credit Agreement and has made, or has caused to be made under his/her 
supervision, a review of the activities of the Borrower during such fiscal period.  

[select one:]  

[To the knowledge of the undersigned during such fiscal period, except as otherwise disclosed to the Administrative Agent in writing 
pursuant to the Credit Agreement, no Default has occurred and is continuing.]  

—or—  

[The following is a list of each such Default and its nature and status:]  

[3. Schedule 2 hereto lists all uncertificated Equity Interests acquired or issued by any Restricted Subsidiary during the Fiscal Quarter of the 
Borrower ended as of the above date.]  
   

Form of Compliance Certificate  
D-2  



IN WITNESS WHEREOF, the undersigned has executed this Certificate as of                     ,             .  
   

   
Form of Compliance Certificate  

D-3  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT E- 1 

ASSIGNMENT AND ASSUMPTION  

This Assignment and Assumption (this “ Assignment and Assumption ”) is dated as of the Effective Date set forth below and is entered 
into by and between [ Insert name of Assignor ] (the “ Assignor ”) and [ Insert name of Assignee ] (the “ Assignee ”). Capitalized terms used 
but not defined herein shall have the meanings given to them in the Term Loan Credit Agreement identified below (the “ Credit Agreement ”), 
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto 
are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.  

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably 
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions set forth in Annex I hereto and 
the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below ( i ) all of the Assignor’s rights and 
obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the 
extent related to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the 
respective facilities identified below (including, without limitation, Guarantees included in such facilities) and ( ii ) to the extent permitted to be 
assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) against any 
Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other documents or instruments delivered 
pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing, including, but not limited 
to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations 
sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred 
to herein collectively as, the “ Assigned Interest ”). Such sale and assignment is without recourse to the Assignor and, except as expressly 
provided in this Assignment and Assumption, without representation or warranty by the Assignor.  

1. Assignor:                               

2. Assignee:                              [and is an Affiliate/Approved Fund of [ identify Lender ]]  

3. Borrower: TRIBUNE PUBLISHING COMPANY, a Delaware corporation  

4. Administrative Agent: JPMORGAN CHASE BANK, N.A., as the administrative agent under the Credit Agreement  
   

Form of Assignment and Assumption  
E-1-1  



5. Credit Agreement: The Term Loan Credit Agreement, dated as of August [ � ], 2014, among the Borrower, JPMorgan Chase Bank, N.A., 
as the Administrative Agent and Collateral Agent and the Lenders from time to time party thereto  

6. Assigned Interest:  
   

7. Trade Date:                               

Effective Date:             , 20     [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE 
OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment and Assumption are hereby agreed to:  
   

   
Form of Assignment and Assumption  

E-1-2  

Facility Assigned    

Aggregate  
Amount of  

Commitment/ 
Loans for all 

Lenders*       

Amount of  
Commitment/  

Loans Assigned*      

Percentage  
Assigned of  

Commitment/ 
Loans    

Term Loan 1     $                    $                               %  

ASSIGNOR 

[NAME OF ASSIGNOR] 

By:      
  Title: 

ASSIGNEE 

[NAME OF ASSIGNEE] 

By:      
  Title: 

  
1   Refer to appropriate Facility or Tranche of Loans. 



   
Form of Assignment and Assumption  
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Consented to and Accepted: 

JPMORGAN CHASE BANK, N.A., as Administrative 
Agent 

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

[Consented to and Accepted: 

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title:] 2 

  
2   To be added unless an Event of Default under Section 8.01(a), (f) or (g) of the Credit Agreement has occurred and is continuing at the time 

of assignment or such assignment is to a Lender, an Affiliate of a Lender or an Approved Fund related thereto; provided that the Borrower 
shall be deemed to have consented to such assignment unless it objects thereto by written notice to the Administrative Agent within 10 
Business Days after having received notice thereof. 



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR  
ASSIGNMENT AND ASSUMPTION  

1. Representations and Warranties .  

1.1. Assignor . The Assignor ( a ) represents and warrants that ( i ) it is the legal and beneficial owner of the Assigned Interest, ( ii ) the 
Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and ( iii ) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and 
( b ) assumes no responsibility with respect to ( i ) any statements, warranties or representations made in or in connection with the Credit 
Agreement or any other Loan Document, ( ii ) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan 
Documents or any collateral thereunder, ( iii ) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person 
obligated in respect of any Loan Document or ( iv ) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any 
other Person of any of their respective obligations under any Loan Document.  

1.2. Assignee . The Assignee ( a ) represents and warrants that ( i ) it has full power and authority, and has taken all action necessary, to 
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under 
the Credit Agreement, ( ii ) it is not an Affiliate Lender, ( iii ) it meets all requirements of an Eligible Assignee under the Credit Agreement 
(subject to receipt of such consents as may be required under the Credit Agreement), ( iv ) from and after the Effective Date, it shall be bound 
by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a 
Lender thereunder, ( v ) it is sophisticated with respect to decisions to acquire assets of the type represented by the Assigned Interest and either 
it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring assets of such type, 
( vi ) it has received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to 
Section 6.01 thereof, as applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and 
decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis 
and decision independently and without reliance on the Administrative Agent or any other Lender, ( vii ) it has delivered a true and complete 
Administrative Questionnaire substantially in the form of Exhibit E-3 to the Credit Agreement, ( viii ) if it is a Foreign Lender, attached hereto 
is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the 
Assignee, and ( ix ) it is not a “Disqualified Lender”, as such term is defined in the Credit Agreement; and ( b ) agrees that ( i ) it will, 
independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and  
   

Form of Assignment and Assumption  
E-1-4  



based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not 
taking action under the Loan Documents, and ( ii ) it will perform in accordance with their terms all of the obligations which by the terms of the 
Loan Documents are required to be performed by it as a Lender.  

2. Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest 
(including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the 
Effective Date and to the Assignee for amounts which have accrued from and after the Effective Date.  

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall 
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy or other 
electronic means shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and 
Assumption shall be governed by, and construed in accordance with, the law of the State of New York.  
   

Form of Assignment and Assumption  
E-1-5  



EXHIBIT E- 2 

AFFILIATE LENDER ASSIGNMENT AND ASSUMPTION  

This Affiliate Lender Assignment and Assumption (this “ Assignment and Assumption ”) is dated as of the Effective Date set forth below 
and is entered into by and between [ Insert name of Assignor ] (the “ Assignor ”) and [ Insert name of Assignee ] (the “ Assignee ”). Capitalized 
terms used but not defined herein shall have the meanings given to them in the Term Loan Credit Agreement identified below (the “ Credit 
Agreement ”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 
attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth 
herein in full.  

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably 
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as 
of the Effective Date inserted by the Administrative Agent as contemplated below ( i ) all of the Assignor’s rights and obligations as a Lender 
under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and 
percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the facility identified below and 
( ii ) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its 
capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other 
documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the 
foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity 
related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to 
clauses (i) and (ii) above being referred to herein collectively as, the “ Assigned Interest ”). Such sale and assignment is without recourse to the 
Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.  

1. Assignor:                               

2. Assignee:                              [and is a Non-Debt Fund Affiliate]  

3. Borrower: TRIBUNE PUBLISHING COMPANY, a Delaware corporation  

4. Administrative Agent: JPMORGAN CHASE BANK, N.A., as the administrative agent under the Credit Agreement  
   

Form of Affiliate Lender Assignment and Assumption  
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5. Credit Agreement: The Term Loan Credit Agreement, dated as of August [ � ], 2014, among the Borrower, JPMorgan Chase Bank, N.A., 
as Administrative Agent and Collateral Agent, and the Lenders from time to time party thereto  

6. Assigned Interest:  
   

7. Trade Date:                               

Effective Date:             , 20     [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE 
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment and Assumption are hereby agreed to:  
   

   
Form of Affiliate Lender Assignment and Assumption  

E-2-2  

Facility Assigned    

Aggregate  
Amount of  

Commitment/ 
 

Loans for all 
Lenders*      

Amount of  
Commitment/  

Loans Assigned*      

Percentage  
Assigned of  

Commitment/ 
 

Loans   

Term Loans 1     $                    $                           %  

ASSIGNOR 

[NAME OF ASSIGNOR] 

By:      
  Title: 

ASSIGNEE 

[NAME OF ASSIGNEE] 

By:      
  Title: 

  
1   Specify the applicable Tranche of Term Loans. 



   
Form of Affiliate Lender Assignment and Assumption  
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Consented to and Accepted: 

JPMORGAN CHASE BANK, N.A. , as Administrative 
Agent 

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

[Consented to: 

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title:] 2 

  
2   To be added unless an Event of Default under Section 8.01(a), (f) or (g) of the Credit Agreement has occurred and is continuing at the time 

of assignment. 



ANNEX 1 TO AFFILIATE LENDER ASSIGNMENT AND ASSUMPTI ON 

STANDARD TERMS AND CONDITIONS FOR  
AFFILIATE LENDER ASSIGNMENT AND ASSUMPTION  

1. Representations and Warranties .  

1.1. Assignor . The Assignor ( a ) represents and warrants that ( i ) it is the legal and beneficial owner of the Assigned Interest, ( ii ) the 
Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and ( iii ) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and 
( b ) assumes no responsibility with respect to ( i ) any statements, warranties or representations made in or in connection with the Credit 
Agreement or any other Loan Document, ( ii ) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan 
Documents or any collateral thereunder, ( iii ) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person 
obligated in respect of any Loan Document or ( iv ) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any 
other Person of any of their respective obligations under any Loan Document. The Assignor acknowledges and agrees that in connection with 
this assignment, ( 1 ) the Assignee is an Affiliate Lender and it or its Affiliates may have, and later may come into possession of, information 
regarding the Loans or the Loan Parties that is not known to the Assignor and that may be material to a decision by such Assignor to assign the 
Assigned Interests (such information, the “ Excluded Information ”), ( 2 ) such Assignor has independently, without reliance on the Assignee or 
the Borrower, any of the Borrower’s Subsidiaries, the Administrative Agent or any other Lender or any of their respective Affiliates, made its 
own analysis and determination to participate in such assignment notwithstanding such Assignor’s lack of knowledge of the Excluded 
Information, ( 3 ) none of the Assignee, the Borrower, any of the Borrower’s Subsidiaries, the Administrative Agent, the other Lenders or any 
of their respective Affiliates shall have any liability to the Assignor, and the Assignor hereby waives and releases, to the extent permitted by 
law, any claims such Assignor may have against the Assignee, the Borrower, any of the Borrower’s Subsidiaries, the Administrative Agent, the 
other Lenders and their respective Affiliates, under applicable laws or otherwise, with respect to the nondisclosure of the Excluded Information 
and ( 4 ) the Excluded Information may not be available to the Agents or the other Lenders.  

1.2. Assignee . The Assignee ( a ) represents and warrants that ( i ) it has full power and authority, and has taken all action necessary, to 
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under 
the Credit Agreement, ( ii ) it is an Affiliate Lender, ( iii ) [after giving effect to this Assignment and Assumption, the aggregate principal 
amount of all Term Loans, held by all Affiliate Lenders (other than Debt Fund Affiliates) constitutes no more than 25% of the aggregate 
principal amount of all Term Loans then  
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outstanding,] 1 ( iv ) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, 
to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, ( v ) it is sophisticated with respect to decisions to 
acquire assets of the type represented by the Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire 
the Assigned Interest, is experienced in acquiring assets of such type, ( vi ) it has received a copy of the Credit Agreement, together with copies 
of the most recent financial statements delivered pursuant to Section 6.01 thereof, as applicable, and such other documents and information as it 
has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the 
Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent 
or any other Lender, ( vii ) it has delivered a true and complete Administrative Questionnaire substantially in the form of Exhibit E-3 to the 
Credit Agreement, ( viii ) if it is a Foreign Lender, attached hereto is any documentation required to be delivered by it pursuant to the terms of 
the Credit Agreement, duly completed and executed by the Assignee, and ( ix ) it is not a “Disqualified Lender”, as such term is defined in the 
Credit Agreement; ( b ) agrees that ( i ) it will, independently and without reliance on the Administrative Agent, the Assignor or any other 
Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in 
taking or not taking action under the Loan Documents, and ( ii ) it will perform in accordance with their terms all of the obligations which by 
the terms of the Loan Documents are required to be performed by it as a Lender; and ( c ) (other than Debt Fund Affiliates) shall at all times be 
subject to the voting restrictions set forth in Section 10.01 of the Credit Agreement. The Assignee further acknowledges and agrees that, unless 
it is a Debt Fund Affiliate, it shall not have any right to ( i ) attend (including by telephone) any meeting or discussions (or portion thereof) 
among the Administrative Agent or any Lender to which representatives of the Borrower are not then present, ( ii ) receive any information or 
material prepared by the Administrative Agent or any Lender or any communication by or among Administrative Agent and one or more 
Lenders, except to the extent such information or materials have been made available to the Borrower or its representatives or ( iii ) receive 
advice of counsel to the Agents or other Lenders.  

2. Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest 
(including payments of principal, interest, fees and other amounts) to the to the Assignor for amounts which have accrued to but excluding the 
Effective Date and to the Assignee for amounts which have accrued from and after the Effective Date.  

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns. This  

   
Form of Affiliate Lender Assignment and Assumption  
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1   To be excluded for any Assignee that is a Debt Fund Affiliate  



Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an 
executed counterpart of a signature page of this Assignment and Assumption by telecopy or other electronic means shall be effective as 
delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by, and 
construed in accordance with, the law of the State of New York.  
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EXHIBIT E- 3 

FORM OF ADMINISTRATIVE QUESTIONNAIRE  

[On file with the Administrative Agent]  
   

Form of Administrative Questionnaire  
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TERM LOAN GUARANTY  



TERM LOAN GUARANTY  

TERM LOAN GUARANTY, dated as of August 4, 2014, made among, solely with respect to the obligations of the Guarantors under 
Secured Hedge Agreements and Secured Cash Management Agreements, TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as 
further defined in Section 1(d), the “ Borrower ”), each of the subsidiaries of the Borrower party hereto from time to time, and JPMORGAN 
CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and assigns in such 
capacity, the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS, ( a ) pursuant to the Term Loan Credit Agreement, dated as of the date hereof (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from 
time to time party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, the Lenders 
have severally agreed to make Loans to the Borrower, upon the terms and subject to the conditions set forth therein, ( b ) one or more Hedge 
Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks may 
from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (a), 
(b) and (c), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be further amended, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Guarantors have granted a first 
priority Lien to the Collateral Agent for the benefit of the Term Loan Secured Parties on the Term Loan Priority Collateral and a second 
priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each case to Liens permitted by the 
Term Loan Credit Agreement);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof, the Pledgors (as defined therein) have pledged 
certain Collateral for the benefit of the Term Loan Secured Parties;  

WHEREAS, each Guarantor is a Domestic Subsidiary of the Borrower and acknowledges that it will derive a substantial direct and 
indirect benefit from the making of the Extensions of Credit;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Guarantors in connection with the operation of their respective businesses;  
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WHEREAS, it is a condition precedent to the obligations of the Lenders to make their Extensions of Credit to the Borrower under the 
Term Loan Credit Agreement that the Guarantors shall have executed and delivered this Guaranty to the Collateral Agent for the benefit of the 
Term Loan Secured Parties.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the Lenders 
to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to enter into 
Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks pursuant to Secured Cash Management 
Agreements to provide cash management services to any Loan Party pursuant to Secured Cash Management Agreements, as applicable, the 
Guarantors hereby agree with the Collateral Agent, for the benefit of the Term Loan Secured Parties, as follows:  

1. Defined Terms.  

Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and recitals hereto) shall have the meanings given to them in the Term Loan Credit Agreement. Furthermore, unless otherwise 
defined herein or in the Term Loan Credit Agreement, terms defined in the Term Loan Security Agreement and used herein shall have the 
meanings assigned to them in the Term Loan Security Agreement.  

The rules of construction and other interpretative provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Guaranty, including terms defined in the preamble and recitals hereto.  

As used herein, the term “ Adjusted Net Worth ” of any Guarantor at any time, shall mean the greater of ( x ) $0 and ( y ) the amount by 
which the fair saleable value of such Guarantor’s assets on the date of the respective payment hereunder exceeds its debts and other liabilities 
(including contingent liabilities, but without giving effect to any of its obligations under this Guaranty or any other Loan Document) on such 
date.  

As used herein, the term “ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower 
consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving 
Person in such merger, amalgamation or consolidation shall be deemed to be the “Borrower” for all purposes of this Guaranty.  

As used herein, the term “ Exempt Deposit Account ” shall mean any Deposit Account owned by or in the name of a Loan Party with 
respect to which such Loan Party is acting as a fiduciary for another Person who is not a Loan Party.  
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As used herein, the term “ Guarantor ” shall mean the Borrower, solely with respect to the obligations of the other Guarantors under 
Secured Hedge Agreements and Secured Cash Management Agreements and each of the Subsidiaries of the Borrower listed on Annex A hereto 
and any Subsidiary of the Borrower that becomes a Guarantor pursuant to Section 20, in each case, unless and until such time as the respective 
Guarantor is released from all of its obligations under this Guaranty in accordance with the terms and provisions hereof and of the Term Loan 
Credit Agreement.  

As used herein, the term “ Guaranteed Obligations ” shall mean the “Obligations” as defined in the Term Loan Credit Agreement. With 
respect to any Guarantor, if and to the extent, under the Commodity Exchange Act (as amended from time to time or any successor statue, the “ 
Commodity Exchange Act ”) or any rule, regulation or order of the Commodity Futures Trading Commission (or any successor to the 
Commodity Futures Trading Commission) (or the application or official interpretation of any thereof), all or a portion of the guarantee of such 
Guarantor of, or the grant by such Guarantor of a security interest for, the obligation to pay or perform under any agreement, contract or 
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act (or the analogous term or section in 
any amended or successor statute) is or becomes illegal (the “ Excluded Swap Obligation ”), the Guaranteed Obligations of such Guarantor 
shall not include any such Excluded Swap Obligation.  

As used herein, the term “ Guaranty ” shall mean this Guaranty, as the same may be amended, restated, supplemented, waived or 
otherwise modified from time to time.  

As used herein, the term “ Release Date ” shall have the meaning assigned to the term “Release Date” in the Term Loan Security 
Agreement.  

2. Guarantee.  

(a) Subject to the provisions of Section 2(b), the Borrower, solely with respect to the obligations of the other Guarantors under Secured 
Hedge Agreements and Secured Cash Management Agreements, and each of the other Guarantors hereby, jointly and severally, 
unconditionally and irrevocably, guarantee, as primary obligor and not merely as surety, to the Collateral Agent for the benefit of the Term 
Loan Secured Parties, the prompt and complete payment (and not of collection) and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations, whether currently existing or hereafter incurred. In furtherance of the foregoing and 
not in limitation of any other right that the Collateral Agent or any other Term Loan Secured Party has at law or in equity against any Guarantor 
by virtue hereof, upon the failure of the Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same shall 
become due (whether at the stated maturity, by acceleration or otherwise), each Guarantor hereby promises to and will forthwith pay, or cause 
to be paid, to the Collateral Agent for distribution to the applicable Term Loan Secured Parties the amount of such unpaid Guaranteed 
Obligation. Upon payment by  
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any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against the Borrower or any other Guarantor 
arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be subject to 
Sections 3 and 5 hereof.  

(b) Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder 
and under the other Loan Documents shall in no event exceed the amount that can be guaranteed by such Guarantor under Laws relating to the 
insolvency of debtors or an amount unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding 
involving such Guarantor or as the result of any avoidance actions therein.  

(c) To the extent the Borrower would be required to do so by Section 10.04 of the Term Loan Credit Agreement, each Guarantor further 
agrees to pay any and all reasonable and documented out-of-pocket costs and expenses (including all reasonable fees and disbursements of 
counsel) that may be paid or incurred by the Collateral Agent or any other Term Loan Secured Party in enforcing any rights with respect to, or 
collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting against, such Guarantor under this 
Guaranty.  

(d) Each Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the amount of the liability of 
such Guarantor hereunder without impairing this Guaranty or affecting the rights and remedies of the Collateral Agent or any other Term Loan 
Secured Party hereunder.  

(e) No payment or payments made by the Borrower, any Guarantor, any other guarantor or any other Person or received or collected by 
the Collateral Agent or any other Term Loan Secured Party from the Borrower, any Guarantors, any other guarantor or any other Person by 
virtue of any action or proceeding or any set-off or appropriation or application at any time or from time to time in reduction of or in payment 
of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any Guarantor hereunder, which 
shall, notwithstanding any such payment or payments other than payments made by such Guarantor in respect of the Guaranteed Obligations or 
payments received or collected from such Guarantor in respect of the Guaranteed Obligations, remain liable for the Guaranteed Obligations up 
to the maximum liability of such Guarantor hereunder until the Release Date.  

(f) Each Guarantor assumes all responsibility for being and keeping itself informed of the Borrower’s and each other Loan Party’s 
financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the 
nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the 
other Term Loan Secured Parties will have any duty to advise such Guarantor of information known to it or any of them regarding such 
circumstances or risks.  
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3. Right of Contribution . Each Guarantor hereby agrees that to the extent a Guarantor shall have paid more than its proportionate share 
(based, to the maximum extent permitted by applicable law, on the respective Adjusted Net Worth of the Guarantors on the date the respective 
payment is made) of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other 
Guarantor hereunder that has not paid its proportionate share of such payment. Each Guarantor’s right of contribution shall be subject to the 
terms and conditions of Section 5 hereof. The provisions of this Section 3 shall in no respect limit the obligations and liabilities of any 
Guarantor to the Collateral Agent and the other Term Loan Secured Parties, and each Guarantor shall remain liable to the Collateral Agent and 
the other Term Loan Secured Parties for the full amount guaranteed by such Guarantor hereunder.  

4. Right of Set-off . In addition to any rights and remedies of the Term Loan Secured Parties provided by Law, subject to the terms of any 
applicable Intercreditor Agreement, each Guarantor hereby irrevocably authorizes each Term Loan Secured Party at any time and from time to 
time following the occurrence and during the continuance of an Event of Default without notice to such Guarantor or any other Guarantor, any 
such notice being expressly waived by each Guarantor, upon any amount becoming due and payable by such Guarantor hereunder (whether at 
stated maturity, by acceleration or otherwise), to the maximum extent permitted by applicable law, to set-off and appropriate and apply against 
such amount any and all deposits (general or special, time or demand, provisional or final) other than deposits held in Exempt Deposit 
Accounts, 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 Term Loan Secured Party to or for the credit or the account of such 
Guarantor and irrespective of whether or not such Term Loan Secured Party shall have made demand under this Guaranty or any other Loan 
Document. Each Term Loan Secured Party shall notify such Guarantor and the Collateral Agent promptly of any such set-off and the 
appropriation and application made by such Term Loan Secured Party; provided that the failure to give such notice shall not affect the validity 
of such set-off and appropriation and application. This Section 4 is subject to the terms and conditions set forth in Section 10.09 of the Term 
Loan Credit Agreement.  

5. No Subrogation . Notwithstanding any payment or payments made by any of the Guarantors hereunder or any set-off or appropriation 
and application of funds of any of the Guarantors by the Collateral Agent or any other Term Loan Secured Party, no Guarantor shall be entitled 
to be subrogated to any of the rights of the Collateral Agent or any other Term Loan Secured Party against the Borrower or any other Guarantor 
or any collateral security or guarantee or right of offset held by the Collateral Agent or any other Term Loan Secured Party for the payment of 
the Guaranteed Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower or any 
other Guarantor in respect of payments made by such Guarantor hereunder, until the Release Date. If any amount shall be paid to any 
Guarantor on  
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account of such subrogation rights at any time prior to the Release Date, such amount shall be held by such Guarantor in trust for the Collateral 
Agent and the other Term Loan Secured Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such 
Guarantor, be turned over to the Collateral Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the 
Collateral Agent, if required), to be applied against the Guaranteed Obligations, whether due or to become due, in accordance with Section 5.04 
of the Term Loan Security Agreement.  

6. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for termination of a Guarantor’s obligations 
hereunder as expressly provided in Section 24, each Guarantor shall (to the maximum extent permitted by law) remain obligated hereunder 
notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any Guarantor, ( a ) any 
demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other Term Loan Secured Party may be 
rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other Term Loan Secured Party, ( c ) the Term Loan Credit Agreement, the other Loan Documents, and any other documents executed 
and delivered in connection therewith, the Secured Hedge Agreements and any other documents executed and delivered in connection 
therewith, the Secured Cash Management Agreements and any other documents executed and delivered in connection therewith, may be 
amended, waived, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable document and 
( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other Term Loan Secured Party for the 
payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral Agent nor any other 
Term Loan Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the 
Guaranteed Obligations or for this Guaranty or any property subject thereto. When making any demand hereunder against any Guarantor, the 
Collateral Agent or any other Term Loan Secured Party may, but shall be under no obligation to, make a similar demand on the Borrower or 
any Guarantor or other guarantor, and any failure by the Collateral Agent or any other Term Loan Secured Party to make any such demand or 
to collect any payments from the Borrower or any Guarantor or other guarantor or any release of the Borrower or any Guarantor or other 
guarantor shall not relieve any Guarantor in respect of which a demand or collection is not made or any Guarantor not so released of its several 
obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as a matter of law, of the 
Collateral Agent or any other Term Loan Secured Party against any Guarantor. For the purposes hereof, “ demand ” shall include the 
commencement and continuance of any legal proceedings.  
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7. Guarantee Absolute and Unconditional . Each Guarantor waives, to the maximum extent permitted by applicable law, any and all 
notice of the creation, contraction, incurrence, renewal, extension, amendment, waiver or accrual of any of the Guaranteed Obligations 
(including as a result of the incurrence of Incremental Term Loans and/or the provision of any Incremental Revolving Commitment, 
Supplemental Term Loan Commitments or Supplemental Revolving Commitments), and notice of or proof of reliance by the Collateral Agent 
or any other Term Loan Secured Party upon this Guaranty or acceptance of this Guaranty, the Guaranteed Obligations or any of them, shall 
conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended, waived or accrued, in reliance upon this 
Guaranty; and all dealings between the Borrower and any of the Guarantors, on the one hand, and the Collateral Agent and the other Term 
Loan Secured Parties, on the other hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon this 
Guaranty. Each Guarantor waives, to the maximum extent permitted by applicable law, promptness, diligence, presentment, protest, notice of 
protest, demand for payment and notice of default, acceleration or nonpayment and any other notice to or upon the Borrower or any Guarantor 
with respect to the Guaranteed Obligations. Each Guarantor understands and agrees that this Guaranty shall (to the maximum extent permitted 
by law) be construed as a continuing, absolute and unconditional guarantee of payment (and not of collection) without regard to ( a ) the 
validity, regularity or enforceability of the Term Loan Credit Agreement, any other Loan Document, any Secured Hedge Agreement, any 
Secured Cash Management Agreement, any of the other Guaranteed Obligations or any other collateral security therefor or guarantee or right 
of offset with respect thereto at any time or from time to time held by the Collateral Agent or any other Term Loan Secured Party, ( b ) any 
defense, set-off or counterclaim (other than a defense of payment or performance) that may at any time be available to or be asserted by the 
Borrower against the Collateral Agent or any other Term Loan Secured Party, ( c ) any default, failure or delay, willful or otherwise, in the 
performance of the Guaranteed Obligations by the Guarantors or ( d ) any other circumstance whatsoever (with or without notice to or 
knowledge of the Borrower or such Guarantor) that constitutes, or might be construed to constitute, an equitable or legal discharge of the 
Borrower for the Guaranteed Obligations, or of such Guarantor under this Guaranty, in bankruptcy or in any other instance. When pursuing its 
rights and remedies hereunder against any Guarantor, the Collateral Agent and any other Term Loan Secured Party may elect, but shall be 
under no obligation, to pursue such rights and remedies as it may have against the Borrower or any other Person or against any collateral 
security or guarantee for the Guaranteed Obligations or any right of offset with respect thereto, and any failure by the Collateral Agent or any 
other Term Loan Secured Party to pursue such other rights or remedies or to collect any payments from the Borrower or any such other Person 
or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of the Borrower or any such 
other Person or any such collateral security, guarantee or right of offset, shall not relieve such Guarantor of any liability hereunder, and shall 
not impair or affect the rights and remedies, whether express, implied or available as a matter of law, of the Collateral  
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Agent and the other Term Loan Secured Parties against such Guarantor. To the maximum extent permitted by applicable law, each Guarantor 
waives any defense arising out of any such election even though such election operates, pursuant to applicable law, to impair or to extinguish 
any right of reimbursement, subrogation, exoneration, contribution or indemnification or other right or remedy of such Guarantor against the 
Borrower or any other Guarantor, as the case may be, or any security. Each Guarantor expressly waives all rights that it may have now or in the 
future under any statute, at common law, in equity or otherwise, to compel the Collateral Agent or Lenders to marshal assets. If acceleration of 
the time for payment of any Guaranteed Obligation by the Borrower or the applicable Guarantor is stayed by reason of the insolvency or 
receivership of the Borrower or the applicable Guarantor or otherwise, all Guaranteed Obligations otherwise subject to acceleration under the 
terms of any Secured Debt Document shall nonetheless be payable by the Guarantors hereunder. This Guaranty shall remain in full force and 
effect and be binding in accordance with and to the extent of its terms upon each Guarantor and the successors and assigns thereof, and shall 
inure to the benefit of the Collateral Agent and the other Term Loan Secured Parties, and their respective successors, indorsees, transferees and 
assigns, until the Release Date, notwithstanding that from time to time during the term of the Term Loan Credit Agreement and any Secured 
Hedge Agreement or Secured Cash Management Agreement the Loan Parties may be free from any Guaranteed Obligations.  

8. [Intentionally Omitted] .  

9. Representations and Warranties; Covenants . Each Guarantor hereby ( a ) represents and warrants that the representations and 
warranties as to it made by the Borrower in Article V of the Term Loan Credit Agreement are true and correct in all material respects on each 
date as required by Section 4.02 of the Term Loan Credit Agreement; provided that each reference in each such representation and warranty to 
the Borrower’s knowledge shall, for purposes of this Section 9, be deemed to be a reference to such Guarantor’s knowledge and ( b ) agrees to 
take, or refrain from taking, as the case may be, each action necessary to be taken or not taken, as the case may be, so that no Default or Event 
of Default is caused by the failure to take such action or to refrain from taking such action by such Guarantor.  

10. Reinstatement . This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other Term 
Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization 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 payments had not been made.  
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11. Payments . Each Guarantor hereby agrees that payments hereunder will be paid to the Collateral Agent without set-off or 
counterclaim in Dollars at the Collateral Agent’s office specified in Section 10.02 of the Term Loan Credit Agreement.  

12. Authority of Agent . Each Guarantor acknowledges that the rights and responsibilities of the Collateral Agent under this Guaranty 
with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, right, request, 
judgment or other right or remedy provided for herein or resulting or arising out of this Guaranty shall, as between the Collateral Agent and the 
other Term Loan Secured Parties, be governed by the Term Loan Credit Agreement, the ABL/Term Intercreditor Agreement and by such other 
agreements with respect thereto as may exist from time to time among them (including any other Intercreditor Agreement), but, as between the 
Collateral Agent and such Guarantor, the Collateral Agent shall be conclusively presumed to be acting as agent for the Term Loan Secured 
Parties with full and valid authority so to act or refrain from acting, and no Guarantor shall be under any obligation, or entitlement, to make any 
inquiry respecting such authority.  

13. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to each Guarantor shall be given to it in care of the Borrower at the Borrower’s address 
set forth in Section 10.02 of the Term Loan Credit Agreement.  

14. Counterparts . This Guaranty may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Guaranty shall be effective as delivery of an original 
executed counterpart of this Guaranty. The Collateral Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall 
not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

15. Severability . Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

16. Integration . This Guaranty represents the agreement of each Guarantor and the Collateral Agent with respect to the subject matter 
hereof, and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other Term Loan Secured Party 
relative to the subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents (and each other agreement or 
instrument executed or issued in connection therewith).  
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17. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Guaranty may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Guarantor(s) and the Collateral Agent in accordance with Section 10.01 of the Term Loan Credit 
Agreement; provided , however , that this Guaranty may be supplemented (but no existing provisions may be modified) through agreements 
substantially in the form of Annex B, in each case duly executed by each Guarantor directly affected thereby.  

(b) Neither the Collateral Agent nor any other Term Loan Secured Party shall by any act (except by a written instrument pursuant to 
Section 17(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced 
in any Default or Event of Default or in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in 
exercising, on the part of the Collateral Agent or any other Term Loan Secured Party, any right, power or privilege hereunder shall operate as a 
waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. A waiver by the Collateral Agent or any other Term Loan Secured Party of any right or 
remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy that the Collateral Agent or any Term Loan 
Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

18. Section Headings . The Section headings used in this Guaranty are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

19. Successors and Assigns . This Guaranty shall be binding upon the successors and assigns of each Guarantor and shall inure to the 
benefit of the Collateral Agent and the other Term Loan Secured Parties and their respective successors and assigns permitted hereby and by 
the Term Loan Credit Agreement, except that no Guarantor may assign, transfer or delegate any of its rights or obligations under this Guaranty 
without the prior written consent of the Collateral Agent, except as permitted by the Term Loan Credit Agreement.  
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20. Additional Guarantors . Each Subsidiary of the Borrower that is required to become a party to this Guaranty pursuant to Section 6.12 
of the Term Loan Credit Agreement shall become a Guarantor, with the same force and effect as if originally named as a Guarantor herein, for 
all purposes of this Guaranty upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Annex B hereto or 
in such other form reasonably satisfactory to the Collateral Agent. The execution and delivery of any instrument adding an additional 
Guarantor as a party to this Guaranty shall not require the consent of any other Guarantor hereunder. The rights and obligations of each 
Guarantor hereunder shall remain in full force and effect notwithstanding the addition of any new Guarantor as a party to this Guaranty.  

21. WAIVER OF JURY TRIAL . EACH PARTY TO THIS GUARANTY HEREBY EXPRESSLY WAIV ES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS GUARANTY OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS GUARANTY OR THE TRANSA CTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
GUARANTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY  OF THIS SECTION 21 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

22. 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 Guaranty to the exclusive general jurisdiction of the 
Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the United States District Court 
for the Southern District of New York (the “ Federal District Court ,” and together with the New York Supreme Court, the “ New York Courts 
”) and appellate courts from either of them and agrees that any such action or proceeding shall be brought solely in such New York Courts; 
provided that nothing in this Guaranty shall be deemed or operate to preclude ( i ) the Collateral Agent from bringing suit or taking other legal 
action in any other jurisdiction or to enforce a judgment or other court order in favor of the Administrative Agent or the Collateral Agent, 
( ii ) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all 
such New York Courts decline jurisdiction over any person, or decline (or, in the case of the Federal District Court, lack) jurisdiction over any 
subject  
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matter of such action or proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction and 
( iv ) in the event a legal action or proceeding is brought against any party hereto or involving any of its assets or property in another court 
(without any collusive assistance by such party or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including 
any claim or defense that this Section 22 would otherwise require to be asserted in a legal action or proceeding in a New York Court) in any 
such action or proceeding;  

(b) waives, to the maximum extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue of 
any action or proceeding arising out of or relating to this Guaranty or any other Loan Document in any court referred to in paragraph (a) of this 
section;  

(c) consents to service of process in the manner provided for notices in Section 13; and  

(d) 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 22 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Guaranty will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

23. GOVERNING LAW . THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

24. Termination or Release .  

(a) This Guaranty shall terminate on the Release Date.  

(b) A Guarantor shall automatically be released from its obligations hereunder upon the consummation of any transaction permitted by 
the Term Loan Credit Agreement as a result of which such Guarantor ceases to be a Restricted Subsidiary or otherwise becomes an Excluded 
Subsidiary.  
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(c) In connection with any termination or release, the Collateral Agent or any other Term Loan Secured Party, as applicable, shall execute 
and deliver to any Guarantor, at such Guarantor’s expense, all documents that the Borrower or such Guarantor shall reasonably request to 
evidence or confirm such termination or release. Any execution and delivery of documents pursuant to this Section 24 shall be without recourse 
to or warranty by the Collateral Agent or such Term Loan Secured Party.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

   
[Signature Page to Term Loan Guaranty]  

TRIBUNE PUBLISHING COMPANY, solely with 
respect to the obligations of the Guarantors under 
Secured Hedge Agreements and Secured Cash 
Management Agreements, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



   
[Signature Page to Term Loan Guaranty]  

Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC  
forsalebyowner.com, LLC  
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Guarantor,  

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



   
[Tribune Publishing – Term Loan Guaranty]  

McClatchy/Tribune Information Services, LLC , as a 
Guarantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



   
[Tribune Publishing – Term Loan Guaranty]  

JPMORGAN CHASE BANK, N.A., as Collateral Agent 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 
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1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



ANNEX B 
TO THE TERM LOAN GUARANTY 

SUPPLEMENT NO. [    ], dated as of [            ], 20[    ] (this “ Supplement ”), to the TERM LOAN GUARANTY, dated as of August 4, 
2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Guarant y”), made among, solely 
with respect to the obligations of the Guarantors under Secured Hedge Agreements and Secured Cash Management Agreements, TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Guaranty, the “ Borrower ”) and each of the subsidiaries of the 
Borrower party thereto from time to time (the Borrower, solely with respect to the obligations of the Guarantors under Secured Hedge 
Agreements and Secured Cash Management Agreements, and each such subsidiary, individually, a “ Guarantor ” and, collectively, the “ 
Guarantors ”), and JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with 
its successors and assigns in such capacity, the “ Collateral Agent ”).  

Reference is made to the Term Loan Credit Agreement, dated as of August 4, 2014 (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from 
time to time party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent.  

Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Guaranty. The rules 
of construction and other interpretative provisions specified in Section 1(b) of the Guaranty shall apply to this Supplement, including terms 
defined in the preamble and recitals hereto.  

The Guarantors have entered into the Guaranty in order to induce the Agents and the Lenders to enter into the Term Loan Credit 
Agreement and to induce the Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party. Section 6.12 of the Term Loan 
Credit Agreement and Section 20 of the Guaranty provide that additional Subsidiaries may become Guarantors under the Guaranty by 
execution and delivery of an instrument in the form of this Supplement. Each undersigned Subsidiary (each a “ New Guarantor ”) is executing 
this Supplement in accordance with the requirements of the Term Loan Credit Agreement to become a Guarantor under the Guaranty in order 
to induce the Lenders to make Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party, to induce one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party, and as consideration for Extensions of Credit 
previously made, Secured Hedge Agreements previously entered into and cash management services previously provided.  
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Accordingly, the Collateral Agent and each New Guarantor agrees as follows:  

In accordance with Section 20 of the Guaranty, each New Guarantor by its signature below becomes a Guarantor under the Guaranty with 
the same force and effect as if originally named therein as a Guarantor and each New Guarantor hereby (a) agrees to all the terms and 
provisions of the Guaranty applicable to it as a Guarantor thereunder and (b) represents and warrants that the representations and warranties 
made by it as a Guarantor thereunder are true and correct in all material respects on and as of the date hereof (except to the extent that they 
expressly relate to an earlier date, in which case they shall be true and correct as of such earlier date). Each reference to a Guarantor in the 
Guaranty shall be deemed to include each New Guarantor. The Guaranty is hereby incorporated herein by reference. Notwithstanding anything 
to the contrary contained in this Supplement or any provision of the Guaranty or any other Loan Document, the Guaranteed Obligations of any 
New Guarantor shall not extend to or include any Excluded Swap Obligation.  

Each New Guarantor represents and warrants to the Collateral Agent and the other Term Loan Secured Parties that this Supplement has 
been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance 
with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other Laws 
affecting creditors’ rights generally and by general principles of equity.  

This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or other electronic 
transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original executed counterpart 
of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier or other electronic 
transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not limit the 
effectiveness of any document or signature delivered by telecopier or other electronic transmission. This Supplement shall become effective as 
to each New Guarantor when the Collateral Agent shall have received counterparts of this Supplement that, when taken together, bear the 
signatures of such New Guarantor and the Collateral Agent.  

Except as expressly supplemented hereby, the Guaranty shall remain in full force and effect.  
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THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRI NCIPLES OR RULES OF CONFLICTS OF LAWS TO THE 
EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY  APPLICABLE BY STATUTE AND WOULD REQUIRE 
OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JU RISDICTION.  

Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Guaranty, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

All notices, requests and demands pursuant hereto shall be made in accordance with Section 13 of the Guaranty. All communications and 
notices hereunder to each New Guarantor shall be given to it in care of the Borrower at the Borrower’s address set forth in Section 10.02 of the 
Term Loan Credit Agreement.  

Each New Guarantor agrees to reimburse the Collateral Agent for its reasonable and documented out-of-pocket costs and expenses in 
connection with this Supplement, including the reasonable fees, disbursements and other charges of counsel for the Collateral Agent to the 
extent required by Section 10.04 of the Term Loan Credit Agreement.  
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EXHIBIT F 

IN WITNESS WHEREOF, each New Guarantor and the Collateral Agent have duly executed this Supplement to the Guaranty as of the 
day and year first above written.  
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[NEW GUARANTOR(S)], 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent 

By:      
  Name: 
  Title: 



TERM LOAN SECURITY AGREEMENT  



TERM LOAN SECURITY AGREEMENT  

TERM LOAN SECURITY AGREEMENT, dated as of August 4, 2014, among TRIBUNE PUBLISHING COMPANY, a Delaware 
corporation (as further defined in Section 1(c), the “ Borrower ”), each of the Subsidiaries of the Borrower party hereto from time to time and 
JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and 
assigns in such capacity, the “ Collateral Agent ”).  

W I T N E S S E T H:  

WHEREAS, ( 1 ) the Borrower has entered into a Term Loan Credit Agreement, dated as of the date hereof (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), with the lenders from time to 
time party thereto (the “ Lenders ”), and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent pursuant to which 
the Lenders have severally agreed to make loans to the Borrower upon the terms and subject to the conditions set forth therein, ( 2 ) one or 
more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash Management 
Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party 
(clauses (1), (2), and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Pledge Agreement ”) the Grantors have pledged certain Collateral for the 
benefit of the Term Loan Secured Parties;  

WHEREAS, pursuant to the Term Loan Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ Term Loan Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the 
benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Subsidiary Grantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders to make their respective Extensions of Credit to the Borrower 
under the Term Loan Credit Agreement that the Grantors shall have executed and delivered this Agreement to the Collateral Agent, for the 
ratable benefit of the Term Loan Secured Parties;  



WHEREAS, the Grantors acknowledge that they will derive substantial direct and indirect benefit from the Extensions of Credit and have 
agreed to secure their obligations with respect thereto pursuant to this Agreement on the terms set forth herein;  

WHEREAS, pursuant to the ABL Credit Agreement, dated as of the date hereof, among the Borrower, certain Domestic Subsidiaries of 
the Borrower (collectively, the “ ABL Borrowers ”), Bank of America, N.A. as administrative agent, as collateral agent (in such capacity, the “ 
ABL Agent ”), swingline lender and letter of credit issuer and the other parties thereto, the lenders party thereto have severally agreed to make 
extensions of credit to the ABL Borrowers upon the terms and subject to the conditions set forth therein;  

WHEREAS, pursuant to the ABL Guaranty, dated as of the date hereof, certain Domestic Subsidiaries of the Borrower agreed to 
guarantee for the benefit of the ABL Secured Parties the prompt and complete payment and performance when due (whether at stated maturity, 
by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof, the Borrower and certain Domestic Subsidiaries of the 
Borrower have pledged certain Collateral for the benefit of the ABL Secured Parties;  

WHEREAS, pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the ABL Borrowers and certain other Domestic Subsidiaries of the 
Borrower have granted a first priority Lien to the ABL Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a 
second priority Lien for the benefit of the ABL Secured Parties on the Term Loan Priority Collateral (subject in each case to liens permitted 
under the ABL Facility Agreement);  

WHEREAS, the Collateral Agent and the ABL Agent have entered into an Intercreditor Agreement, acknowledged by the Grantors, dated 
as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term Loan 
Intercreditor Agreement ”); and  

WHEREAS, the Collateral Agent and one or more Additional Agents may in the future enter into a Junior Lien Intercreditor Agreement 
substantially in the form attached to the Term Credit Loan Credit Agreement as Exhibit L-2, and acknowledged by the Grantors (as the same 
may be amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or 
more Other Intercreditor Agreements or Intercreditor Agreement Supplements.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged and  



to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the Lenders to make their Extensions of 
Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements 
with any Loan Party and to induce one or more Cash Management Banks to provide cash management services pursuant to Secured Cash 
Management Agreements to any Loan Party, the Grantors hereby agree with the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, as follows:  

   

(a) ( i ) Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the Term Loan Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the Term Loan Credit 
Agreement shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in 
Article 9 thereof).  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“ ABL Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Facility Agreement ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Facility Documents ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“  ABL Priority Collateral ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

  1. Defined Terms . 



“ ABL Secured Parties ” means the “Secured Parties” as such term is defined in the ABL Facility Agreement.  

“ ABL Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement. 

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-Acquired Intellectual Property Collateral ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Agreement ” shall mean this Term Loan Security Agreement, as amended, supplemented, waived or otherwise modified from time to 
time.  

“ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower consummates any merger, 
amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in such merger, 
amalgamation or consolidation shall be deemed to be the “Borrower”  for all purposes of this Agreement.  



“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Account ” shall mean any collateral account established by the Collateral Agent as provided in Section 5.01.  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral Representative 
and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor Agreement is 
executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, the Person acting 
as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by this Agreement.  

“ Commercial Tort Action ” shall mean any action, with respect to any Person other than the Grantors, that is commenced by a Grantor in 
the courts of the United States of America, any state or territory thereof or any political subdivision of any such state or territory, in which any 
Grantor seeks damages arising out of torts committed against it that would reasonably be expected to result in a damage award to it exceeding 
$5,000,000.  

“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered or 
unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web sites 
and the content thereof, (b) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Deposit Account ” shall mean any “deposit account” as such term is defined in the UCC (as in effect on the date hereof), now or 
hereafter maintained by any Grantor.  

“ Deposit Account Control Agreement ” means, with respect to any Deposit Account of any Grantor, a Deposit Account Control 
Agreement in form and substance reasonably satisfactory to the Collateral Agent, among such Grantor, the Collateral Agent and the relevant 
Depositary Bank.  

“  Discharge of ABL Obligations ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Excluded Equity Interests ” shall mean ( i ) Equity Interests to the extent the grant of a security interest is prohibited by Law or requires 
a consent not obtained of any Governmental Authority pursuant to such Law; ( ii ) Equity Interests in any Person, other than wholly owned 
Restricted Subsidiaries; ( iii ) Equity Interests to the extent a security interest in such assets would result in material adverse tax consequences 
(including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined 
by the Borrower in writing in consultation with the Collateral Agent; ( iv ) Equity Interests as to which the Collateral Agent and the Borrower 
reasonably agree in writing that the cost of obtaining such a security interest or perfection thereof are excessive in relation to the benefit to the 
Lenders of the security to be afforded thereby; ( v ) in excess of 65% of the Equity Interests of ( A ) any Foreign Subsidiaries or ( B ) any 
FSHCO; and ( vi ) Equity Interests of ( A ) any Subsidiary of a Foreign Subsidiary, ( C ) any Immaterial Subsidiary, ( D ) any Unrestricted 
Subsidiary, ( E ) any entity set forth in clause (b), (d), (e), (m) or (p) of the definition of Excluded Subsidiary and ( F ) any Equity Interests or 
other securities of a Subsidiary to the extent that the pledge of or grant of any lien on such Equity Interests or other securities for the benefit of 
any holders of any securities would result in the Borrower or any of the Restricted Subsidiaries being required to file separate financial 
statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or another governmental authority) 
pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or regulation as in effect from time to 
time, but only to the extent necessary to not be subject to such requirement.  

“ Excluded Property ” shall mean ( a ) any property included in the definition of “Collateral” in the Term Loan Pledge Agreement, 
( b ) any Excluded Equity Interest, ( c ) any fee-owned real property with a value of less than $10,000,000 and all leasehold interests (including 
requirements to deliver landlord lien waivers, estoppels and collateral access letters), in each case including fixtures related thereto, ( d ) motor 
vehicles and other assets subject to certificates of title, Letter of Credit Rights with a value of less than $5,000,000, Letter of Credit Rights to 
the extent any Grantor is required by applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and 
Commercial Tort Claims with a value of less than $5,000,000, ( e ) any asset or property to the extent the grant of a security interest is 
prohibited by Law or requires a consent not obtained of any Governmental Authority pursuant to such Law, ( f ) assets to the extent a security 
interest in such assets would result in material adverse tax  



consequences (including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably 
determined by the Borrower in writing in consultation with the Collateral Agent, ( g ) any lease, license or other agreement or Contractual 
Obligation or any property subject to a purchase money security interest or similar arrangement to the extent that a grant of a security interest 
therein would violate or invalidate such lease, license or agreement or Contractual Obligation or purchase money arrangement or create a right 
of termination in favor of any other party thereto (other than the Borrower or a wholly owned Subsidiary) after giving effect to the applicable 
anti-assignment provisions of the Uniform Commercial Code of any applicable jurisdiction other than Proceeds and receivables thereof, the 
assignment of which is expressly deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such 
prohibition, ( h ) those assets as to which the Collateral Agent and the Borrower reasonably agree in writing that the cost of obtaining such a 
security interest or perfection thereof are excessive in relation to the benefit to the Lenders of the security to be afforded thereby, ( i ) any 
governmental licenses or state or local franchises, charters and authorizations, to the extent security interests in such licenses, franchises, 
charters or authorizations are prohibited or restricted thereby after giving effect to the applicable anti-assignment provisions of the Uniform 
Commercial Code of any applicable jurisdiction, ( j ) “intent-to-use” trademark or service mark applications for which an amendment to allege 
use or statement of use has not been filed under 15 U.S.C. §1051(c) or 15 U.S.C. §1051(d), respectively, or, if filed, has not been deemed in 
accordance with 15 U.S.C. §1051(a) or examined and accepted, respectively, by the United States Patent and Trademark Office to the extent 
that the grant of the security interest therein prior to such time would result in the invalidity or unenforceability of any such application or 
resulting registration, ( k ) any L/C Collateral, ( l ) any intellectual property rights arising under the laws of any jurisdiction other than the 
United States or any state thereof, ( m ) any commercial tort claims held by or assigned to the Litigation Trust (as defined in the Plan of 
Reorganization), ( n ) Excluded Deposit/Securities Accounts ( o ) any aircraft, airframes, aircraft engines, helicopters or rolling stock, or any 
other equipment or assets constituting a part thereof, ( p ) margin stock (within the meaning of Regulation U issued by the FRB), and ( q ) any 
property that would otherwise constitute ABL Priority Collateral but is Excluded Property (as such term is defined in the ABL Security 
Agreement); provided that prior to the Discharge of ABL Obligations, no asset that would be Excluded Property pursuant to the foregoing 
clauses ( a ) through ( q ) shall be Excluded Property if it has been granted to secure the ABL Facility Obligations and, for the avoidance of 
doubt, is not an “excluded” asset under the ABL Facility Documents.  

“ Exclusive IP Agreements ” shall have the meaning assigned to such term in Section 3.02(a).  

“  Extensions of Credit ”  shall have the meaning assigned to such term in the recitals hereto.  



“ Grantor ” shall mean each Subsidiary Grantor and the Borrower in their individual capacities, and collectively the “ Grantors ”.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the Guaranty. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the Guaranteed Obligations of 
any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Guaranty).  

“ Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ Intellectual Property ” shall mean the Trade Secrets, Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all 
rights to sue at law or in equity for any past, present, or future infringement, misappropriation, violation, misuse or other impairment thereof, 
including the right to receive injunctive relief and all Proceeds and damages therefrom.  

“ Intellectual Property Collateral ” shall mean the Collateral constituting Intellectual Property, including the Intellectual Property set forth 
in Schedule 3.02(a)(i) and Schedule 3.02(a)(ii) hereto.  

“ Intellectual Property Security Agreements ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Intercreditor Agreements ” shall mean, (a) the ABL/Term Loan Intercreditor Agreement, (b) any Junior Lien Intercreditor Agreement 
and (c) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more Additional Agents 
and acknowledged by the Borrower and the other Grantors (each as amended, amended and restated, waived, supplemented or otherwise 
modified from time to time (upon and during the effectiveness thereof)).  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ L/C Collateral ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“  Loan Parties ”  shall mean the Borrower and the Subsidiary Grantors.  



“ Material Newspapers ” means the daily newspaper publications for the following: Chicago Tribune, Los Angeles Times, Sun Sentinel 
and Baltimore Sun.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all applications 
for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings and pending 
applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-part, renewals or 
extensions thereof, and in the case of (a) and (b), all the inventions disclosed or claimed therein and all improvements thereto, including the 
right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Perfection Exceptions ” shall have the meaning assigned to such term in Section 3.03(b).  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC and including, in any event, all proceeds of, and all 
other profits, products, rents or receipts, in whatever form, arising from the collection, sale, lease, exchange, assignment, licensing or other 
disposition of, or other realization upon, any Collateral, including all claims of the relevant Grantor against third parties for loss of, damage to 
or destruction of, or for proceeds payable under, or unearned premiums with respect to, policies of insurance in respect of, any Collateral, and 
any condemnation or requisition payments with respect to any Collateral.  

“ Registered Intellectual Property ” shall have the meaning set forth in Section 3.02(a).  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due and 
owing are paid in full (other than (A) contingent indemnification or other contingent obligations as to which no claim has been asserted and 
(B) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a Hedge 
Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Securities Account ” shall mean any “securities account,” as such term is defined in Article 8 of the UCC (as in effect on the date 
hereof), now or hereafter maintained by any Grantors.  

“ Securities Account Control Agreement ” means, when used with respect to a Securities Account, a securities account control agreement 
in form and substance reasonably satisfactory to the Collateral Agent among the relevant Securities Intermediary, the relevant Grantor and the 
Collateral Agent.  



“ Security Interest ” shall have the meaning assigned to such term in Section 2(a).  

“ Subsidiary Grantor ” shall mean each of the Subsidiaries of the Borrower listed on Schedule A hereto and each other Subsidiary of the 
Borrower that becomes a Grantor pursuant to Section 7.13, in each case, unless and until such time as the respective Grantor is released from 
all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the Term Loan Credit Agreement.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties”, as such term is defined in the Term Loan Credit Agreement.  

“ Trademarks ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, business 
names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or acquired, 
whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, recordings 
and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for registration in 
the United States Patent and Trademark Office or any similar offices in any State of the United States and all common-law rights related 
thereto, ( b ) all goodwill associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  

“ Trade Secrets ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without  



limitation, technical data, financial, marketing and business data, pricing and cost information, business and marketing plans and customer and 
supplier lists and information.  

“ UCC ” shall have the meaning assigned to such term in Section 1(a)(ii).  

“ Vehicles ” shall mean all railcars, cars, trucks, trailers, and other vehicles covered by a certificate of title law of any state and all tires 
and other appurtenances to any of the foregoing.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such 
Grantor’s Collateral or the relevant part thereof.  

   

(a) Each Grantor hereby grants to the Collateral Agent for the benefit of the Term Loan Secured Parties, a security interest in and 
continuing lien on (the “ Security Interest ”) all of such Grantor’s right, title and interest in (subject only to Liens permitted under the Term 
Loan Credit Agreement) and to all of the following assets and properties now owned or anytime hereafter acquired by such Grantor or in which 
such Grantor now has or at any time in the future may acquire any right, title or interest (collectively, the “ Collateral ”) as collateral security 
for the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the 
Guaranteed Obligations of such Grantor:  

(i) all Accounts;  

(ii) all cash;  

(iii) all Chattel Paper;  

(iv) all Commercial Tort Claims with respect to which a Commercial Tort Action was commenced described on Schedule 2(a)(iv) 
hereto (together with any Commercial Tort Claims with respect to which a Commercial Tort Action was commenced subject to a further 
writing provided in accordance with Section 4.01(d));  

(v) all Deposit Accounts;  

(vi) all Documents;  

(vii) all Equipment;  

(viii) all Fixtures;  
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(ix) all General Intangibles;  

(x) all Instruments;  

(xi) all Intellectual Property;  

(xii) all Inventory;  

(xiii) all Investment Property;  

(xiv) all Letter-of-Credit Rights;  

(xv) all Money;  

(xvi) all Securities Accounts;  

(xvii) all books and records pertaining to the Collateral; and  

(xviii) to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall not 
extend to, and the term “Collateral” and the other terms defining the components of the Collateral in the foregoing clauses (i) through (xviii), 
and any term defined by reference to the UCC, shall not include, any Excluded Property (it being understood that such grant will be applicable 
at such time as any such property or assets ceases to constitute Excluded Property).  

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant United 
States jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and continuations 
thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any 
financing statement or amendment or continuation, including whether such Grantor is an organization, the type of organization and any 
organizational identification number issued to such Grantor. Such financing statements may describe the Collateral in the same manner as 
described herein or may contain an indication or description of collateral that describes such property in any other manner such as “all assets” 
or “all personal property, whether now owned or hereafter acquired” of such Grantor or words of similar effect as being of an equal or lesser 
scope or with greater detail. Each Grantor agrees to provide such information to the Collateral Agent promptly upon request.  

Each Grantor further authorizes the Collateral Agent to file with the United States Patent and Trademark Office or United States 
Copyright Office (or any successor office),  



as applicable, such documents as may be necessary or advisable for the purpose of perfecting, confirming, continuing, enforcing, protecting or 
providing notice of the Security Interests granted by such Grantor hereunder.  

This Agreement secures the payment of all the respective Guaranteed Obligations of the Grantors. Without limiting the generality of the 
foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations, and would be owed to the 
Collateral Agent or the Term Loan Secured Parties but for the fact that they are unenforceable or not allowable due to the existence of a 
bankruptcy, reorganization or similar proceeding involving any Grantor.  

The Security Interests created hereby are granted as security only and shall not subject the Collateral Agent or any other Term Loan 
Secured Party to, or in any way alter or modify, any obligation or liability of any Grantor with respect to or arising out of the Collateral.  

(c) Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to clause 
(a) above shall (i) with respect to Collateral other than Collateral constituting Term Loan Priority Collateral, (x) prior to the Discharge of ABL 
Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens granted 
to the ABL Agent for the benefit of the ABL Secured Parties to secure the ABL Obligations pursuant to the ABL Security Agreement and 
(y) prior to the Discharge of Additional ABL Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan 
Intercreditor Agreement, to the Liens granted to any Additional ABL Agent for the benefit of the holders of the Additional ABL Obligations to 
secure such Additional ABL Obligations pursuant to the Additional ABL Collateral Documents as and to the extent provided for therein, and 
(ii) with respect to all Collateral, prior to the Discharge of Additional Term Obligations, be pari passu and equal in priority to the Liens granted 
to any Additional Term Agent for the benefit of the holders of the applicable Additional Term Obligations to secure such Additional Term 
Obligations pursuant to the applicable Additional Term Collateral Documents (except, in the case of this sub-clause (ii), as may be separately 
otherwise agreed between the Collateral Agent, on behalf of itself and the Term Loan Secured Parties and any Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties, including pursuant to a Junior Lien Intercreditor Agreement). The Collateral Agent 
acknowledges and agrees that the relative priority of the Liens granted to the Collateral Agent, the Administrative Agent, the ABL Agent and 
any Additional Agent shall be determined solely pursuant to the applicable Intercreditor Agreement, and not by priority as a matter of law or 
otherwise. Notwithstanding anything herein to the contrary, the Liens and security interest granted to the Collateral Agent pursuant to this 
Agreement are subject to the provisions of the applicable Intercreditor Agreement. In the event of any conflict between the terms of any 
Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement  



shall govern and control as among (i) the Collateral Agent, the ABL Agent and any Additional Agent, in the case of the ABL/Term Loan 
Intercreditor Agreement, (ii) the Collateral Agent and Additional Term Loan Agent, in the case of the Junior Lien Intercreditor Agreement, and 
(iii) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, in the case of any Other Intercreditor Agreement. In 
the event of any such conflict, each Grantor may act (or omit to act) in accordance with such Intercreditor Agreement, and shall not be in 
breach, violation or default of its obligations hereunder by reason of doing so. Notwithstanding any other provision hereof, (x) for so long as 
any ABL Obligations or any Additional ABL Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any 
Collateral constituting ABL Priority Collateral shall be satisfied by causing such ABL Priority Collateral to be delivered to the ABL Agent or 
the applicable ABL Collateral Representative, to be held in accordance with the ABL/Term Loan Intercreditor Agreement and (y) for so long 
as any Additional Term Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral shall be 
satisfied by causing such Collateral to be delivered to the applicable Collateral Representative to be held in accordance with the applicable 
Intercreditor Agreement.  

   

Each Grantor hereby represents and warrants to the Collateral Agent and each Term Loan Secured Party that:  

3.01 Title; No Other Liens . Except for (a) the Security Interest granted to the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, pursuant to this Agreement and (b) Liens permitted under the Term Loan Credit Agreement, such Grantor owns each item of the 
Collateral free and clear of any and all Liens. Each Grantor has the corporate or other organizational power and authority to execute, deliver 
and carry out the terms and provisions of this Agreement and has taken all necessary corporate or other organizational action to authorize the 
execution, delivery and performance of this Agreement, in each case (except with respect to the Borrower or any Grantor that is a Significant 
Subsidiary), to the extent that any such failure would not reasonably be expected to have a Material Adverse Effect. To the knowledge of such 
Grantor, no action or proceeding seeking to limit, cancel or question the validity of such Grantor’s ownership interest in the Collateral, that 
would reasonably be expected to result in a Material Adverse Effect, is pending or threatened. Such Grantor has not filed or consented to the 
filing of any (x) security agreement, financing statement or analogous document under the Uniform Commercial Code or any other similar 
Laws covering any of such Grantor’s Collateral, (y) assignment for security in which such Grantor assigns any of such Grantor’s Collateral or 
any security agreement or similar instrument covering any of such Grantor’s Collateral with the United States Patent and Trademark Office or 
the United States Copyright Office, as applicable, which security agreement, financing statement or similar instrument or assignment is still in 
effect or (z) assignment for  
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security in which such Grantor assigns any of such Grantor’s Collateral or any security agreement or similar instrument covering any of such 
Grantor’s Collateral with any foreign governmental, municipal or other governmental office, which financing statement or analogous 
document, assignment, security agreement or similar instrument is still in effect, except in the case of each of clauses (x), (y) and (z) above, 
such as (i) are filed in favor of (A) the Collateral Agent for the benefit of the Term Loan Secured Parties, pursuant to this Agreement or the 
other Loan Documents and (B) the ABL Agent for the benefit of the ABL Secured Parties pursuant to the ABL Security Agreement and the 
other ABL Facility Documents, (ii) are filed in respect of Liens permitted by the Term Loan Credit Agreement or (iii) are filed in respect of 
Liens being terminated on the Closing Date.  

3.02 Intellectual Property .  

(a) As of the date hereof, the Intellectual Property Collateral set forth on Schedule 3.02(a)(i) hereto is a true and correct list in all material 
respects of all copyright registrations with respect to Material Newspapers registered with the United States Copyright Office on or after 
January 1, 2009, issued patents, pending patent applications, federal trademark registrations and pending federal trademark applications, in 
each case, in the United States (collectively, the “ Registered Intellectual Property ”), owned in whole or in part by such Grantor and indicates 
for each such item, as applicable, the title, the application and/or registration number, date and jurisdiction of filing and/or issuance and the 
identity of the current applicant or registered owner. Schedule 3.02(a)(ii) hereto is a true and correct list in all material respects of all IP 
Agreements pursuant to which any Grantor, as of the date hereof, is the exclusive licensee of any registered United States Copyright, and 
indicates for each such IP Agreement, the title of such IP Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the 
title, registration number, date of filing and the identity of the registered owner of each registered United States Copyright exclusively licensed 
to any Grantor pursuant to such IP Agreement (collectively, the “ Exclusive IP Agreements ”).  

(b) Except as would not reasonably be expected to result in a Material Adverse Effect:  

(i) The Registered Intellectual Property of such Grantor is subsisting and has not been adjudged invalid or unenforceable in whole 
or in part and there are no pending or, to such Grantor’s knowledge, threatened (in writing) claims challenging the validity or 
enforceability of the Registered Intellectual Property of such Grantor, and  

(ii) To such Grantor’s knowledge, no Person is engaging in any activity that materially infringes, misappropriates or otherwise 
violates the Intellectual Property Collateral of such Grantor or the Grantor’s rights in or use thereof.  



3.03 Perfected Security Interests .  

(a) Subject to the Perfection Exceptions, the Security Interests by such Grantor granted pursuant to this Agreement ( i ) will attach to each 
item of Collateral owned by such Grantor on the Closing Date (or, if such Grantor first obtains rights thereto on a later date, on such later date), 
( ii ) will constitute valid perfected (so long as perfection is possible under United States Law) security interests in the Collateral of such 
Grantor in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, as collateral security for the Guaranteed Obligations 
of such Grantor, upon ( A ) in the case of Collateral of such Grantor in which a security interest may be perfected by filing a financing 
statement under the Uniform Commercial Code of any jurisdiction, the filing of financing statements naming such Grantor as “debtor” and the 
Collateral Agent as “secured party” and describing the Collateral in the applicable filing offices, ( B ) in the case of Chattel Paper to be pledged 
or assigned by such Grantor, the earlier of the delivery thereof to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, and the filing of the financing statements referred to in clause (A), ( C ) in the case of registered Copyrights, applied 
for and registered Trademarks, applied for and issued Patents and Exclusive IP Agreements included in the Intellectual Property Collateral of 
such Grantor, the filing of the financing statements referred to in clause (A) and the filing, registration and recording of fully executed 
agreements in the form of the Grant of Security Interest in Copyrights, the Notice and Confirmation of Grant of Security Interest in Patents and 
the Notice and Confirmation of Grant of Security Interest in Trademarks set forth in Exhibit 2-A, 2-B and 2-C hereto in the United States 
Copyright Office and the United States Patent and Trademark Office, as applicable, ( D ) obtaining and maintenance of “control” (as described 
in the UCC) by the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, of all Deposit Accounts, Securities 
Accounts, Electronic Chattel Paper and Letter of Credit Rights a security interest in which is perfected by “control” (in the case of Deposit 
Accounts and Securities Accounts only to the extent ( i ) ABL Obligations or any Additional ABL Obligations remain outstanding and 
(ii) required by Sections 2.18, 2.21, 2.23 and 10.07 of the ABL Facility Agreement) and/or (E) in the case of Commercial Tort Actions (other 
than such Commercial Tort Actions listed on Schedule 2(a)(iv) on the date of this Agreement) upon the taking of the actions required by 
Section 4.01(d) and the filing of financing statements referred to in clause (A) and ( iii ) subject to any applicable Intercreditor Agreement, are 
prior to all other Liens on the Collateral of such Grantor other than Liens permitted by the Term Loan Credit Agreement having priority over or 
being pari passu with the Collateral Agent’s Lien by operation of law or otherwise as permitted under the Term Loan Credit Agreement.  



(b) Notwithstanding anything to the contrary contained herein, no Grantor shall be required to ( x ) enter into control agreements with 
respect to, or otherwise perfect any security interest by “control” over, securities accounts, deposit accounts, other bank accounts, cash and 
Cash Equivalents and accounts related to the clearing, payment proceeding and similar operations of Borrower and its Restricted Subsidiaries, 
Commercial Tort Claims and Letter of Credit Rights, except, so long as the ABL Obligations or any Additional ABL Obligations remain 
outstanding, as required by Sections 2.18, 2.21, 2.23 and 10.07 of the ABL Facility Agreement, ( y ) take any action in any jurisdiction (other 
than the United States of America, any state thereof and the District of Columbia) to perfect any security interest in any Collateral (including 
Equity Interests of Foreign Subsidiaries) or ( z ) perfect the security interest in the following other than by the filing of a UCC financing 
statement: ( 1 ) Fixtures, ( 2 ) goods included in Collateral received by any Person from any Grantor for “sale or return” within the meaning of 
Section 2-326 of the Uniform Commercial Code of the applicable jurisdiction, to the extent of claims of creditors of such Person, and 
( 3 ) uncertificated securities (clauses (x), (y) and (z) collectively, the “ Perfection Exceptions ”).  

(c) It is understood and agreed that the security interests created hereby shall not prevent the Grantors from using the Collateral in the 
ordinary course of their respective businesses or as otherwise not prohibited by the Term Loan Credit Agreement.  

(d) As of the date hereof, each Grantor hereby represents and warrants that it holds no Commercial Tort Claims with respect to which a 
Commercial Tort Action was commenced other than those listed in Schedule 2(a)(iv).  

3.04 Accounts . As of the date hereof, no amount payable in excess of $5,000,000 to such Grantor under or in connection with any 
Account is evidenced by any Instrument or Chattel Paper that has not been delivered to the Collateral Agent, the applicable Collateral 
Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with 
the applicable Intercreditor Agreement, properly endorsed for transfer, to the extent, in the case of any such Instrument, delivery is required by 
the Term Loan Pledge Agreement.  

3.05 Names . (a) The exact legal name of the Borrower and each Grantor, as such name appears in its respective certificate of 
incorporation or any other organizational document, is as set forth in Schedule 3.05(a). The Borrower and each Grantor is (i) the type of entity 
disclosed next to its name in Schedule 3.05(a) and (ii) a registered organization except to the extent disclosed in Schedule 3.05(a). Also set 
forth in Schedule 3.05(a) is the jurisdiction of formation of the Borrower and each Grantor and, if the applicable Grantor is organized in a 
jurisdiction that requires the organizational identification number or the Federal Taxpayer Identification Number to be included in an effective 
UCC-1 financing statement, the organizational identification number of such Grantor or the Federal Taxpayer Identification Number of such 
Grantor, as applicable.  



(b) Set forth in Schedule 3.05(b) is any other corporate or organizational names the Borrower and each Grantor has had in the past five 
years, together with the date of the relevant change.  

(c) Set forth in Schedule 3.05(c) is the information required by Section 3.05(b) for any other business or organization to which the 
Borrower or any Grantor became the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organization or 
otherwise, at any time in the past four months. Except as set forth in Schedule 3.05(c), no Loan Party has changed its jurisdiction of 
organization at any time during the past four months.  

3.06 Current Locations . The chief executive office of the Borrower and each Grantor is located at the address set forth in Schedule 3.06 
hereto.  

3.07 Letter-of-Credit Rights . Set forth in Schedule 3.07 is a true and correct list of all letters of credit issued in favor of the Borrower or 
any Grantor, as beneficiary thereunder having a maximum available amount in excess of $5,000,000.  

3.08 Chattel Paper . Set forth in Schedule 3.08 is a true and correct list of all tangible chattel paper and electronic chattel paper held by 
the Borrower or any Grantor as of the Closing Date.  

   

Each Grantor hereby covenants and agrees with the Collateral Agent and the other Term Loan Secured Parties that, from and after the 
date of this Agreement until the Release Date:  

4.01 Maintenance of Perfected Security Interest; Further Documentation .  

(a) Such Grantor shall maintain the Security Interests created hereby as perfected security interests (as and to the extent required by 
Section 3.03(a) and subject to Section 3.03(b)) and subject to no liens, other than any Lien permitted by the Term Loan Credit Agreement and 
shall use commercially reasonable efforts to defend the Security Interests created hereby and the priority thereof against the claims and 
demands not permitted by the Term Loan Credit Agreement of all Persons whomsoever.  

(b) Such Grantor will furnish to the Collateral Agent from time to time statements and schedules further identifying and describing the 
assets and property of such Grantor and such other reports in connection therewith as the Collateral Agent may reasonably request.  

(c) Each Grantor agrees that should it, after the date hereof, obtain an ownership interest in any Registered Intellectual Property that 
would, had it been owned  
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on the date hereof, be considered a part of the Intellectual Property Collateral, or should it become a party to any IP Agreement that would, had 
such Grantor been a party to it on the date hereof, be considered an Exclusive IP Agreement (“ After-Acquired Intellectual Property Collateral 
”), such After-Acquired Intellectual Property Collateral shall automatically become part of the Intellectual Property Collateral, subject to the 
terms and conditions of this Agreement with respect thereto. In addition, on or prior to the date that each annual and quarterly Compliance 
Certificate is required to be delivered pursuant to Section 6.02(b) of the Term Loan Credit Agreement, such Grantor shall execute and deliver 
to the Collateral Agent agreements substantially in the forms of Exhibits 2-A, 2-B or 2-C hereto (collectively, the “ Intellectual Property 
Security Agreements ”), as applicable, covering the After-Acquired Intellectual Property Collateral obtained during the period to which such 
Compliance Certificate relates, and shall record each such agreement with the United States Copyright Office (if in the form of Exhibit 2-A), 
the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C) and any other Governmental Authorities located in 
the United States necessary to perfect the Security Interest hereunder in any such After-Acquired Intellectual Property Collateral.  

(d) If any Grantor shall at any time hold or acquire a Commercial Tort Claim with respect to which a Commercial Tort Action was 
commenced, such Grantor shall on or prior to the date that the Compliance Certificate for the fiscal quarter in which it was commenced is 
required to be delivered pursuant to Section 6.02(b) of the Term Loan Credit Agreement, notify the Collateral Agent in writing signed by such 
Grantor of the brief details thereof and grant to the Collateral Agent in such writing a security interest therein and in the Proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

(e) Subject to the Perfection Exceptions and clause (f) below, each Grantor agrees that at any time and from time to time, at the expense 
of such Grantor, it will execute any and all further documents, financing statements, agreements and instruments, and take all such further 
actions (including the filing and recording of financing statements and other documents), which may be required under any Law, or which the 
Collateral Agent or the Required Lenders may reasonably request, in order ( x ) to grant, preserve, protect and perfect the validity and priority 
of the Security Interests created or intended to be created hereby or ( y ) to enable the Collateral Agent to exercise and enforce its rights and 
remedies hereunder with respect to any Collateral, including the filing of any financing or continuation statements under the Uniform 
Commercial Code in effect in any jurisdiction with respect to the security interests created hereby, all at the expense of such Grantor. Without 
limiting the generality of the foregoing, such Grantor shall comply with Section 6.14 of the Term Loan Credit Agreement.  

(f) Notwithstanding anything in this Section 4.01 to the contrary, ( i ) with respect to any assets acquired by such Grantor after the date 
hereof that are required by  



the Term Loan Credit Agreement to be subject to the Lien created hereby or ( ii ) with respect to any Person that, subsequent to the date hereof, 
becomes a Subsidiary of the Borrower that is required by the Term Loan Credit Agreement to become a party hereto, the relevant Grantor after 
the acquisition or creation thereof shall promptly take all actions required by the Term Loan Credit Agreement, and this Section 4.01.  

(g) Notwithstanding the foregoing, subject to Section 6.12 of the Term Loan Credit Agreement, any action required to be taken by any 
Grantor pursuant to this Section 4.01 (other than clause (a) hereof) may be taken by such Grantor, at its option, on or prior to the date the 
Borrower is required to deliver the Compliance Certificate pursuant to Section 6.02(b) of the Term Loan Credit Agreement for the fiscal 
quarter during which the event triggering such action occurred or by such later date permitted by this Agreement.  

4.02 Changes in Locations, Name, etc . Each Grantor will furnish to the Collateral Agent prompt written notice (which shall in any event 
be provided by the earlier of (x) 30 days after such change and (y) 10 days prior to the date on which the perfection of the liens under the 
Collateral Documents would (absent additional filings or other actions) lapse, in whole or in part, by reason of such change) of any change 
(i) in its legal name, (ii) in its jurisdiction of incorporation or organization or (iii) in its identity or type of organization or corporate structure. 
Each Grantor agrees promptly to provide the Collateral Agent after notification of any such change with certified Organizational Documents 
reflecting any of the changes described in the first sentence of this paragraph. The Borrower also agrees to promptly notify the Collateral Agent 
if any material portion of the Collateral is damaged or destroyed.  

4.03 Notices .  

(a) Each Grantor will advise the Collateral Agent in reasonable detail, of any Lien of which it has knowledge (other than the Security 
Interests created hereby and other Liens permitted under the Term Loan Credit Agreement) on any of the Collateral, which would adversely 
affect, in any material respect, the ability of the Collateral Agent to exercise any of its remedies hereunder.  

(b) Upon the occurrence and during the continuation of any Event of Default and after written notice is delivered to the Borrower or the 
applicable Grantor, all insurance payments in respect of any Equipment of such Grantor shall be paid to and applied by the Collateral Agent as 
and to the extent specified in Section 5.04.  

4.04 Intellectual Property .  

(a) Subject to Section 4.04(c), with respect to each item of Intellectual Property Collateral owned by each Grantor, such Grantor agrees to 
take, at its expense, all commercially reasonable steps, including, as applicable, in the United States Patent  



and Trademark Office, the United States Copyright Office and any other Governmental Authority located in the United States, to ( i ) maintain 
the validity and enforceability of such Intellectual Property Collateral and maintain such Intellectual Property Collateral in full force and effect, 
and ( ii ) pursue the registration and maintenance of each Patent, Trademark, and Copyright registration and application for registration, as 
applicable, now or hereafter included in such Intellectual Property Collateral of such Grantor, except in each case to the extent failure to do any 
of the foregoing would not reasonably be expected to result in a Material Adverse Effect.  

(b) Subject to Section 4.04(c), such Grantor shall (and shall use commercially reasonable efforts to cause all its licensees to), as and to the 
extent appropriate, in such Grantor’s reasonable business judgment, ( i ) ( 1 ) continue to use each Trademark included in the Intellectual 
Property Collateral in order to maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is 
currently used, free from any claim of abandonment for non-use, ( 2 ) maintain at least the same standards of quality of products and services 
offered under such Trademark as are currently maintained, ( 3 ) use such Trademark with the appropriate notice of registration and all other 
notices and legends required by Law, ( 4 ) not adopt or use any other Trademark that is confusingly similar or a colorable imitation of such 
Trademark unless the Collateral Agent shall obtain a security interest in such other Trademark pursuant to this Agreement to the extent 
required herein and ( ii ) not do any act or omit to do any act whereby ( w ) such Trademark (or any goodwill associated therewith) may 
become destroyed, invalidated, impaired or harmed in any way, ( x ) any Patent included in the Intellectual Property Collateral may become 
forfeited, misused, unenforceable, abandoned or dedicated to the public or ( y ) any portion of the Copyrights included in the Intellectual 
Property Collateral may become invalidated or fall into the public domain, except in each case to the extent failure to do any of the foregoing 
would not reasonably be expected to result in a Material Adverse Effect.  

(c) No Grantor shall discontinue use of or otherwise abandon any owned Intellectual Property Collateral unless such Grantor shall have 
previously determined that such use or the pursuit or maintenance of such Intellectual Property Collateral is no longer desirable or 
economically practicable in the conduct of such Grantor’s business, except to the extent that such discontinuance or abandonment would not 
reasonably be expected to result in a Material Adverse Effect.  

(d) In the event that any Grantor becomes aware after the date hereof that any item of its material Intellectual Property Collateral is being 
infringed or misappropriated by a third party in any way that would reasonably be expected to have a Material Adverse Effect, such Grantor 
shall promptly notify the Collateral Agent and take such actions, at its expense, as such Grantor deems reasonable and appropriate under the 
circumstances to protect or enforce such Intellectual Property Collateral, including, if such Grantor deems it necessary, suing for infringement 
or misappropriation and for an injunction against such infringement or misappropriation.  



(e) With respect to its United States Registered Intellectual Property owned by such Grantor in its own name on the date hereof, and the 
Exclusive IP Agreements to which it is a party as of the date hereof, each Grantor shall execute or otherwise authenticate an agreement, in 
substantially the form of the Intellectual Property Security Agreements, as applicable, for recording the Security Interest granted hereunder to 
the Collateral Agent in such United States Registered Intellectual Property and Exclusive IP Agreements with the United States Copyright 
Office (if in the form of Exhibit 2-A) and the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C).  

4.05 Collateral Matters . Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 4 shall 
be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor 
Agreement and, in the event of any conflict with such terms, the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien 
Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

   

5.01 Certain Matters Relating to Accounts .  

(a) Subject to the terms of any applicable Intercreditor Agreement, at any time after the occurrence and during the continuation of an 
Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan Credit Agreement after written notice is delivered 
to the applicable Grantors, the Collateral Agent shall have the right to make test verifications of the Accounts in any manner and through any 
medium that it reasonably considers advisable, and each Grantor shall furnish all such assistance and information as the Collateral Agent may 
reasonably require in connection with such test verifications. The Collateral Agent shall have the absolute right to share any information it 
gains from such inspection or verification with any Term Loan Secured Party; provided that the provisions of Section 10.08 of the Term Loan 
Credit Agreement shall apply to such information.  

(b) The Collateral Agent hereby authorizes each Grantor to collect such Grantor’s Accounts and, subject to the terms of any applicable 
Intercreditor Agreement, the Collateral Agent may curtail or terminate said authority at any time upon notice after the occurrence and during 
the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan Credit Agreement. Subject 
to the terms of any applicable Intercreditor Agreement, at any time after the occurrence and during the continuation of an Event of Default 
under the Term Loan Credit Agreement, any payments of Accounts, when collected by any Grantor, ( i ) if required in writing by  
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the Collateral Agent, shall be forthwith (and, in any event, within two Business Days) deposited by such Grantor in the exact form received, 
duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole dominion and control of 
and on terms and conditions reasonably satisfactory to the Collateral Agent, subject to withdrawal by the Collateral Agent for the account of 
the Term Loan Secured Parties only as provided in Section 5.04, and ( ii ) until so turned over, shall be held by such Grantor in trust for the 
Collateral Agent and the other Term Loan Secured Parties, segregated from other funds of such Grantor. Each such deposit of Proceeds of 
Accounts shall be accompanied by a report identifying in reasonable detail the nature and source of the payments included in the deposit.  

(c) Subject to the terms of any applicable Intercreditor Agreement, at the Collateral Agent’s written request at any time after the 
occurrence and during the continuation of an Event of Default, each Grantor shall deliver to the Collateral Agent all original and other 
documents evidencing, and relating to, the agreements and transactions which gave rise to the Accounts, including all orders, invoices and 
shipping receipts.  

(d) Subject to the terms of any applicable Intercreditor Agreement, at any time ( i ) upon the occurrence and during the continuation of an 
Event of Default and ( ii ) after written notice is delivered to the Grantor, a Grantor shall not (other than in the ordinary course of business) 
grant any extension of the time of payment of any of the Accounts, compromise, compound or settle the same for less than the full amount 
thereof, release, wholly or partly, any person liable for the payment thereof, or allow any credit or discount whatsoever thereon if the Collateral 
Agent shall have instructed the Grantors in writing not to grant or make any such extension, credit, discount, compromise, or settlement under 
any circumstances during the continuation of such Event of Default.  

5.02 Communications with Obligors; Grantors Remain Liable .  

(a) Subject to the terms of any applicable Intercreditor Agreement, upon the written request of the Collateral Agent at any time after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan 
Credit Agreement, each Grantor shall notify obligors on the Accounts of such Grantor that the Accounts have been assigned to the Collateral 
Agent, for the benefit of the Term Loan Secured Parties, and that payments in respect thereof shall be made directly to the Collateral Agent and 
may enforce such Grantor’s rights against such obligors.  

(b) Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each of the Accounts of such Grantor to 
observe and perform all the conditions and obligations to be observed and performed by it thereunder, all in accordance with the terms of any 
agreement giving rise thereto. Neither the Collateral Agent nor any Term Loan Secured Party shall have any obligation or liability under any 
Account (or any agreement giving rise thereto) by reason of or arising out of this  



Agreement or the receipt by the Collateral Agent or any Term Loan Secured Party of any payment relating thereto, nor shall the Collateral 
Agent or any Term Loan Secured Party be obligated in any manner to perform any of the obligations of any Grantor under or pursuant to any 
Account (or any agreement giving rise thereto) of such Grantor, to make any payment, to make any inquiry as to the nature or the sufficiency of 
any payment received by it or as to the sufficiency of any performance by any party thereunder, to present or file any claim, to take any action 
to enforce any performance or to collect the payment of any amounts which may have been assigned to it or to which it may be entitled at any 
time or times.  

5.03 Proceeds to be Turned Over to Collateral Agent . In addition to the rights of the Collateral Agent and the other Term Loan Secured 
Parties specified in Section 5.01 with respect to payments of Accounts, if an Event of Default shall occur and be continuing, all Proceeds of 
Collateral received by any Grantor consisting of cash, checks and other Cash Equivalents shall be held by such Grantor in trust for the 
Collateral Agent and the other Term Loan Secured Parties, segregated from other funds of such Grantor, and shall, upon the notice in writing 
by the Collateral Agent (subject to the terms of any applicable Intercreditor Agreement) to the relevant Grantor (it being understood that the 
exercise of remedies by the Term Loan Secured Parties in connection with an Event of Default shall be deemed to constitute a request by the 
Collateral Agent for the purposes of this sentence and in such circumstances, no such written notice shall be required), forthwith upon receipt 
by such Grantor, be turned over to the Collateral Agent, in the exact form received by such Grantor (duly endorsed by such Grantor to the 
Collateral Agent, if required). All Proceeds of Collateral received by the Collateral Agent hereunder shall be held by the Collateral Agent in a 
Collateral Account maintained under its sole dominion and control and on terms and conditions reasonably satisfactory to the Collateral Agent 
(subject to the terms of any applicable Intercreditor Agreement). All Proceeds of Collateral while held by the Collateral Agent in a Collateral 
Account (or by such Grantor in trust for the Collateral Agent and the other Term Loan Secured Parties) shall continue to be held as collateral 
security for all the Guaranteed Obligations and shall not constitute payment thereof until applied as provided in Section 5.04.  

5.04 Application of Proceeds . Except as expressly provided elsewhere in this Agreement or any other Loan Document, (i) any cash held 
in the Collateral Accounts and (ii) all proceeds received by the Collateral Agent in respect of any sale of, collection from or other realization 
upon all or any part of the Collateral shall, subject to the terms of any applicable Intercreditor Agreement, be applied pursuant to Section 8.04 
of the Term Loan Credit Agreement.  

5.05 Code and Other Remedies . If an Event of Default shall occur and be continuing, subject to the terms of any applicable Intercreditor 
Agreement, the Collateral Agent may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a  



secured party upon default under the UCC (whether or not in effect in the jurisdiction where such rights are exercised) or any other applicable 
law or in equity and also, to the extent permitted by applicable law, may without demand of performance or other demand, presentment, 
protest, advertisement or notice of any kind except as specified below, subject to any existing reserved rights or licenses, sell the Collateral or 
any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral Agent’s offices or 
elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are commercially reasonable 
irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be authorized at any such sale (if it 
deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who will represent and agree that they are 
purchasing the Collateral for their own account for investment and not with a view to the distribution or sale thereof, and, upon consummation 
of any such sale, the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so 
sold. Each purchaser at any such sale shall hold the property sold absolutely free from any claim or right on the part of any Grantor, and each 
Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay and/or appraisal that it now has or may at any time in the 
future have under any rule of law or statute now existing or hereafter enacted. The Collateral Agent or any Term Loan Secured Party shall have 
the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase the whole or any part of the 
Collateral so sold and the Collateral Agent or such Term Loan Secured Party may, subject to ( x ) the satisfaction in full in cash of all payments 
due pursuant to Section 8.04(a) of the Term Loan Credit Agreement and ( y ) the ratable satisfaction of the Guaranteed Obligations in 
accordance with the priorities set forth in Section 8.04 of the Term Loan Credit Agreement, pay the purchase price by crediting the amount 
thereof against the Guaranteed Obligations. Each Grantor agrees that, to the extent notice of sale shall be required by law, at least ten days’ 
notice to such Grantor of the time and place of any public sale or the time after which any private sale is to be made shall constitute reasonable 
notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of sale having been given. The 
Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and such sale 
may, without further notice, be made at the time and place to which it was so adjourned. To the extent permitted by law, each Grantor hereby 
waives any claim against the Collateral Agent arising by reason of the fact that the price at which any Collateral may have been sold at such a 
private sale was less than the price that might have been obtained at a public sale, even if the Collateral Agent accepts the first offer received 
and does not offer such Collateral to more than one offeree. Each Grantor further agrees, at the Collateral Agent’s request (subject to the terms 
of any applicable Intercreditor Agreement), to assemble the Collateral and make it available to the Collateral Agent at places and times which 
the Collateral Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The Collateral Agent shall apply the net 
proceeds of any action taken by it pursuant to this Section 5.05 in  



accordance with the provisions of Section 8.04 of the Term Loan Credit Agreement. As an alternative to exercising the power of sale herein 
conferred upon it, the Collateral Agent may, subject to the terms of any applicable Intercreditor Agreement, proceed by a suit or suits at law or 
in equity to foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts 
having competent jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

5.06 Deficiency . Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are 
insufficient to pay the Guaranteed Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent or 
any Term Loan Secured Party to collect such deficiency.  

5.07 Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Each Grantor shall (to the maximum extent 
permitted by law) remain obligated hereunder notwithstanding that, without any reservation of rights against any Grantor and without notice to 
or further assent by any Grantor, ( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other 
Term Loan Secured Party may be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, 
or the liability of any other party upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect 
thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered 
or released by the Collateral Agent or any other Term Loan Secured Party, ( c ) the Secured Debt Documents, and any other documents 
executed and delivered in connection therewith may be amended, modified, supplemented or terminated, in whole or in part, in accordance 
with the terms of the applicable Secured Debt Document and ( d ) any collateral security, guarantee or right of offset at any time held by the 
Collateral Agent or any other Term Loan Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, 
surrendered or released. Neither the Collateral Agent nor any other Term Loan Secured Party shall have any obligation to protect, perfect or 
insure any Lien at any time held by it as security for the Guaranteed Obligations or for this Agreement or any property subject thereto. When 
making any demand hereunder against any Grantor, the Collateral Agent or any other Term Loan Secured Party may, but shall be under no 
obligation to, make a similar demand on the Borrower or any other Grantor, and any failure by the Collateral Agent or any other Term Loan 
Secured Party to make any such demand or to collect any payments from the Borrower or any other Grantor or any release of the Borrower or 
any other Grantor shall not relieve any Grantor in respect of which a demand or collection is not made or any Grantor not so released of its 
several obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as a matter of law, of 
the Collateral Agent or any other Secured Party against any Grantor. For the purpose hereof “demand” shall include the commencement and 
continuance of any legal proceedings.  



5.08 Conflict with Term Loan Credit Agreement . In the event of any conflict between the terms of this Section 5 and the Term Loan 
Credit Agreement, the Term Loan Credit Agreement shall prevail.  

   

6.01 Collateral Agent’s Appointment as Attorney-in-Fact, etc .  

(a) Subject to the terms of any applicable Intercreditor Agreement, each Grantor hereby appoints, which appointment is irrevocable and 
coupled with an interest, effective upon the occurrence and during the continuation of an Event of Default, the Collateral Agent and any officer 
or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and 
stead of such Grantor and in the name of such Grantor or otherwise, for the purpose of carrying out the terms of this Agreement, and the other 
Loan Documents, to take any and all appropriate action and to execute any and all documents and instruments which the Collateral Agent may 
deem necessary or desirable to accomplish the purposes of this Agreement, and the other Loan Documents and, without limiting the generality 
of the foregoing, each Grantor hereby gives the Collateral Agent the power and right, on behalf of such Grantor, either in the Collateral Agent’s 
name or in the name of such Grantor or otherwise, without assent by such Grantor, to do any or all of the following at the same time or at 
different times, in each case after the occurrence and during the continuation of an Event of Default:  

(i) take possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the payment of moneys 
due under any Account or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of 
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under 
any Account or with respect to any other Collateral whenever payable;  

(ii) in the case of any Intellectual Property, execute and deliver, and have recorded, any and all agreements, instruments, documents 
and papers as the Collateral Agent may reasonably request to evidence the Collateral Agent’s and the Term Loan Secured Parties’ 
Security Interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented 
thereby;  

(iii) pay or discharge taxes and Liens levied or placed on or threatened against any Collateral;  
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(iv) execute, in connection with any sale provided for in Section 5.05, any endorsements, assignments or other instruments of 
conveyance or transfer with respect to the Collateral;  

(v) obtain, pay and adjust insurance required to be maintained by such Grantor or paid to the Collateral Agent pursuant to the Term 
Loan Credit Agreement;  

(vi) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the Term Loan Credit Agreement, 
send verifications of Accounts to any Person who is or who may become obligated to any Grantor under, with respect to or on account of 
an Account;  

(vii) solely with respect to an Event of Default pursuant to Sections 8.01(a) and 8.01(f) of the Term Loan Credit Agreement, direct 
any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder 
directly to the Collateral Agent or as the Collateral Agent shall direct;  

(viii) ask or demand for, collect and receive payment of and receipt for, any and all moneys, claims and other amounts due or to 
become due at any time in respect of or arising out of any Collateral;  

(ix) sign and endorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, 
assignments, verifications, notices and other documents in connection with any of the Collateral;  

(x) commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect 
the Collateral or any portion thereof and to enforce any other right in respect of any Collateral;  

(xi) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral (with such Grantor’s consent 
(not to be unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its 
Affiliates in any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit 
any other rights or remedies available to the Collateral Agent at law);  

(xii) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give such discharges or releases 
as the Collateral Agent may deem appropriate (with such Grantor’s consent (not to be  



unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its Affiliates in 
any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit any other 
rights or remedies available to the Collateral Agent at law);  

(xiii) subject to any existing reserved rights and licenses, assign, license or sublicense any Intellectual Property Collateral 
throughout the world for such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable 
business discretion determine; and  

(xiv) generally, but subject to any existing reserved rights and licenses, sell, transfer, pledge and make any agreement with respect 
to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for 
all purposes, and do, at the Collateral Agent’s option and such Grantor’s expense, at any time, or from time to time, all acts and things 
that the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Collateral Agent’s and the Term 
Loan Secured Parties’ Security Interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor 
might do.  

Anything in this Section 6.0l(a) to the contrary notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power 
of attorney provided for in this Section 6.01(a) unless an Event of Default shall have occurred and be continuing.  

(b) If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without 
any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such agreement.  

(c) The expenses of the Collateral Agent incurred in connection with actions undertaken as permitted under this Section 6.01, together 
with interest thereon at a rate per annum equal to the highest rate per annum at which interest would then be payable on any category of past 
due Base Rate Loans under the Term Loan Credit Agreement, from the date of payment by the Collateral Agent to the date reimbursed by the 
relevant Grantor, shall be payable by such Grantor to the Collateral Agent on demand.  

(d) Each Grantor hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue hereof. All powers, authorizations 
and agencies contained in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the Security 
Interests created hereby are released.  

6.02 Duty of Collateral Agent . The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the 
Collateral in its possession,  



under Section 9-207 of the UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property for 
its own account. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of any Collateral in its 
possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent accords its own property. Neither the 
Collateral Agent, any other Term Loan Secured Party nor any of their respective officers, directors, employees or agents shall be liable for 
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise 
dispose of any Collateral upon the request of any Grantor or any other Person or to take any other action whatsoever with regard to the 
Collateral or any part thereof. The powers conferred on the Collateral Agent and the other Term Loan Secured Parties hereunder are solely to 
protect the Collateral Agent’s and the other Term Loan Secured Parties’ interests in the Collateral and shall not impose any duty upon the 
Collateral Agent or any other Term Loan Secured Party to exercise any such powers. The Collateral Agent and the other Term Loan Secured 
Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 
their officers, directors, employees or agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own bad 
faith, gross negligence or willful misconduct.  

6.03 Authority of Collateral Agent . Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this 
Agreement with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, 
voting right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the 
Collateral Agent and the other Term Loan Secured Parties, be governed by this Agreement and such other agreements with respect thereto as 
may exist from time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be conclusively 
presumed to be acting as agent for the applicable Term Loan Secured Parties with full and valid authority so to act or refrain from acting, and 
no Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.  

6.04 Security Interest Absolute . All rights of the Collateral Agent hereunder, the Security Interests created hereby and all obligations of 
the Grantors hereunder shall (to the maximum extent permitted by law) be absolute and unconditional irrespective of ( a ) any lack of validity 
or enforceability of the Term Loan Credit Agreement, any other Secured Debt Document, any agreement with respect to any of the Guaranteed 
Obligations or any other agreement or instrument relating to any of the foregoing, ( b ) any change in the time, manner or place of payment of, 
or in any other term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any consent to any departure from the 
Term Loan Credit Agreement, any other Secured Debt Document, or any other agreement or instrument, ( c ) any exchange, release or non-
perfection of any Lien on other collateral, or any release or amendment or waiver of or consent under or  



departure from any guarantee, securing or guaranteeing all or any of the Guaranteed Obligations, or ( d ) any other circumstance (other than a 
defense of payment or performance) that might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the 
Guaranteed Obligations or this Agreement.  

6.05 Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Grantor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other Term Loan Secured Parties 
and their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Grantor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Grantor created hereby shall be automatically released, upon the consummation of any transaction permitted by the Term Loan 
Credit Agreement, as a result of which such Subsidiary Grantor ceases to be a Restricted Subsidiary of the Borrower or otherwise becomes an 
Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral sold, free and clear of the 
Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Grantor of any Collateral that is permitted under the 
Term Loan Credit Agreement (other than to another Grantor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the Term Loan Credit Agreement, ( y ) upon property constituting 
Excluded Property or ( z ) as otherwise provided in any applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Grantor, at such Grantor’s expense, all documents that such Grantor shall reasonably request to evidence or confirm such termination or 
release.  

6.06 Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any 
part thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other 
Term Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any other Grantor, 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 other 
Grantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  



7.01 Amendments in Writing . None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise 
modified except by a written instrument executed by the affected Grantor and the Collateral Agent in accordance with Section 10.01 of the 
Term Loan Credit Agreement; provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and 
no Collateral may be released) through agreements substantially in the form of Exhibit 1 in each case duly executed by each Grantor directly 
effected thereby.  

7.02 Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to any Subsidiary Grantor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

7.03 No Waiver by Course of Conduct; Cumulative Remedies . Neither the Collateral Agent nor any other Term Loan Secured Party shall 
by any act (except by a written instrument pursuant to Section 7.01 hereof), delay, indulgence, omission or otherwise be deemed to have 
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of any of the terms and conditions hereof 
or of any other applicable Secured Debt Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or 
any other Term Loan Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of 
any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. A waiver by the Collateral Agent or any other Term Loan Secured Party of any right or remedy hereunder on any one occasion shall 
not be construed as a bar to any right or remedy that the Collateral Agent or such other Term Loan Secured Party would otherwise have on any 
other occasion. The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are 
not exclusive of any other rights or remedies provided by law.  

7.04 Enforcement Expenses; Indemnification .  

(a) Each Grantor agrees to pay any and all reasonable and documented or invoiced expenses (including all reasonable fees and 
disbursements of counsel) that may be paid or incurred by any Term Loan Secured Party in enforcing, or obtaining advice of counsel in respect 
of, any rights with respect to, or collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting 
against, such Grantor under this Agreement, in each case to the extent the Borrower would be required to do so pursuant to Section 10.04 of the 
Term Loan Credit Agreement.  

  7. Miscellaneous . 



(b) Each Grantor agrees to pay, and to save the Collateral Agent and the other Term Loan Secured Parties harmless from, any and all 
liabilities with respect to, or resulting from any delay in paying, any and all present or future stamp, court or documentary taxes and any other 
excise, property, intangible or mortgage recording taxes, charges or similar levies which may be payable or determined to be payable with 
respect to any of the Collateral or in connection with any of the transactions contemplated by this Agreement.  

(c) Without limitation of its indemnification obligations under the other Loan Documents, each Grantor agrees to pay, and to save the 
Collateral Agent and the other Term Loan Secured Parties harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, 
performance and administration of this Agreement, in each case to the extent the Borrower would be required to do so pursuant to 
Section 10.05 of the Term Loan Credit Agreement.  

(d) Any such amounts payable as provided hereunder shall be additional Guaranteed Obligations secured hereby and by the other 
Collateral Documents. The agreements in this Section 7.04 shall survive termination of this Agreement, or any other Loan Document, the 
consummation of the transactions contemplated hereby, the repayment of any of the Guaranteed Obligations, the invalidity or unenforceability 
of any term or provision of this Agreement or, any other Loan Document or any investigation made by or on behalf of the Collateral Agent or 
any other Term Loan Secured Party. All amounts due under this Section 7.04 shall be payable within 30 days after demand therefor.  

7.05 Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the Term Loan Credit Agreement, except that no Grantor may assign, transfer 
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the Term Loan Credit Agreement.  

7.06 Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by 
telecopier or other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an 
original executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by 
telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the 
same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  



7.07 Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

7.08 Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

7.09 Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Grantors with respect 
to the subject matter hereof and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other Term 
Loan Secured Party relative to the subject matter hereof not expressly set forth or referred to herein or in the other Secured Debt Documents 
(and each other agreement or instrument executed or issued in connection therewith).  

7.10 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

7.11 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a 
judgment or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any 
jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, 
or decline (or, in the  



case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or proceeding 
may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is brought 
against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party or any 
of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that this Section 7.11 would 
otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 7.02; and  

(d) 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 7.11 any special, exemplary, punitive or consequential damages;  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Agreement will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

7.12 Acknowledgments . Each Grantor hereby acknowledges that:  

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to 
which it is a party;  

(b) neither the Collateral Agent nor any other Term Loan Secured Party has any fiduciary relationship with or duty to any Grantor 
arising out of or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on 
the one hand, and the Collateral Agent and the other Term Loan Secured Parties, on the other hand, in connection herewith or therewith is 
solely that of debtor and creditor;  

(c) no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated 
hereby among the Term Loan Secured Parties or among the Grantors and the Term Loan Secured Parties; and  



(d) upon any Event of Default, the Collateral Agent may proceed without notice, against any Grantor and any Collateral to collect 
and recover the full amount of any Obligation then due, without first proceeding against any other Grantor, any other Loan Party or any 
other Collateral and without first joining any other Grantor or any other Loan Party in any proceeding.  

7.13 Additional Grantors . Each Subsidiary of the Borrower that is required to become a party to this Agreement pursuant to Section 6.12 
of the Term Loan Credit Agreement shall become a Grantor, with the same force and effect as if originally named as a Grantor herein, for all 
purposes of this Agreement upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Exhibit 1 hereto. The 
execution and delivery of any instrument adding an additional Grantor as a party to this Agreement shall not require the consent of any other 
Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of 
any new Grantor as a party to this Agreement.  

7.14 WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY 
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM 
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 7.14 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

7.15 Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

[ Signature Pages Follow ]  



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to Term Loan Security Agreement]  

TRIBUNE PUBLISHING COMPANY 
as a Grantor, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC 
each as a Grantor, 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



McClatchy/Tribune Information Services, LLC , as a 
Grantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



JPMORGAN CHASE BANK, N.A., 
as Collateral Agent 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



SCHEDULE 2(a)(iv) TO THE 
TERM LOAN SECURITY AGREEMENT 

COMMERCIAL TORT CLAIMS  



SCHEDULE 3.02(a)(i) TO THE 
TERM LOAN SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  



SCHEDULE 3.02(a)(ii) TO THE 
TERM LOAN SECURITY AGREEMENT 

EXCLUSIVE IP AGREEMENT  



SCHEDULE 3.05(a) TO THE 
TERM LOAN SECURITY AGREEMENT 

LEGAL NAMES, ETC.  



SCHEDULE 3.05(b) AND SCHEDULE 3.05(c) TO THE 
TERM LOAN SECURITY AGREEMENT 

OTHER CORPORATE NAMES, AND PRIOR NAMES  



SCHEDULE 3.06 TO THE 
TERM LOAN SECURITY AGREEMENT 

CHIEF EXECUTIVE OFFICES  



SCHEDULE 3.07 TO THE 
TERM LOAN SECURITY AGREEMENT 

LETTER-OF-CREDIT RIGHTS  



SCHEDULE 3.08 TO THE 
TERM LOAN SECURITY AGREEMENT 

CHATTEL PAPER  



EXHIBIT 1 TO THE 
TERM LOAN SECURITY AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [            ] (this “ Supplement ”), to the Term Loan Security Agreement, dated as of August 4, 2014 
(as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Security Agreement ”), among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Security Agreement, the “ Borrower ”), each of the subsidiaries 
of the Borrower party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Grantor ” and, collectively, the “ Subsidiary 
Grantors ”; and, together with the Borrower, collectively, the “ Grantors ”), and JPMORGAN CHASE BANK, N.A., as collateral agent for the 
Term Loan Secured Parties (in such capacity, together with its successors in such capacity, the “ Collateral Agent ”).  

A. Capitalized terms used herein and not otherwise defined herein (including terms used in the preamble and the recitals) shall have the 
meanings assigned to such terms in the Security Agreement.  

B. The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Supplement, including terms defined in the preamble and recitals hereto.  

C. Section 7.13 of the Security Agreement provides that each Restricted Subsidiary of the Borrower that is required to become a party to 
the Security Agreement pursuant to Section 6.12 of the Term Loan Credit Agreement shall become a Grantor, with the same force and effect as 
if originally named as a Grantor therein, for all purposes of the Security Agreement upon execution and delivery by such Subsidiary of an 
instrument in the form of this Supplement. Each undersigned Subsidiary (each, a “ New Grantor ”) is executing this Supplement in accordance 
with the requirements of the Security Agreement to become a Subsidiary Grantor under the Security Agreement as consideration for the 
Guaranteed Obligations.  

Accordingly, the Collateral Agent and the New Grantors agree as follows:  

SECTION 1. In accordance with Section 7.13 of the Security Agreement, each New Grantor by its signature below becomes a Grantor 
under the Security Agreement with the same force and effect as if originally named therein as a Grantor and each New Grantor hereby 
( a ) agrees to all the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder and ( b ) represents and warrants 
that the representations and warranties made by it as a Grantor thereunder are true and correct in all material respects on and as of the date 
hereof (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 as of such earlier date). In furtherance of the  



foregoing, each New Grantor, as security for the payment and performance in full of the Guaranteed Obligations, does hereby pledge and grant 
to the Collateral Agent, for the benefit of the Term Loan Secured Parties, a security interest in all of the Collateral of such New Grantor, in 
each case whether now or hereafter existing or in which now has or hereafter acquires an interest. Each reference to a “Grantor” in the Security 
Agreement shall be deemed to include each New Grantor. The Security Agreement is hereby incorporated herein by reference. Notwithstanding 
anything to the contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the 
Guaranteed Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Guaranty).  

SECTION 2. Each New Grantor represents and warrants to the Collateral Agent and the other Term Loan Secured Parties that this 
Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it 
in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws 
affecting creditors’ rights generally and subject to general principles of equity (whether considered in a proceeding in equity or law).  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original 
executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

SECTION 4. Such New Grantor hereby represents and warrants that ( a ) set forth on Schedule A attached hereto is ( i ) the legal name of 
such New Grantor, ( ii ) the jurisdiction of incorporation or organization and chief executive officer of such New Grantor and ( iii ) the identity 
or type of organization or corporate structure of such New Grantor and ( b ) as of the date hereof (i) Schedule B hereto sets forth all of the 
Registered Intellectual Property owned by such New Grantor in its name, and indicates for each such item, as applicable, the title, application 
and/or registration number, date of filing and/or issuance, and the identity of the current applicant or registered owner, and (ii) Schedule C 
hereto sets forth all Exclusive IP Agreements that such New Grantor is a party to, and indicates for each such IP Agreement, the title of such IP 
Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the title, registration number, date of filing and the identity of 
the registered owner of each registered United States Copyright exclusively licensed to any Grantor pursuant to such IP Agreement.  



SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain in full force and effect.  

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN D CONSTRUED IN ACCORDANCE WITH, THE LAW 
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS 
TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF AN OTHER JURISDICTION.  

SECTION 7. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Security 
Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction.  

SECTION 8. All notices, requests and demands pursuant hereto shall be made in accordance with Section 7.02 of the Security 
Agreement. All communications and notices hereunder to each New Grantor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

SECTION 9. Each New Grantor agrees to reimburse the Collateral Agent for its reasonable and documented or invoiced out-of-pocket 
expenses in connection with this Supplement, including the reasonable and documented fees, other charges and disbursements of counsel for 
the Collateral Agent to the extent required to be reimbursed pursuant to Section 10.04 of the Term Loan Credit Agreement.  



IN WITNESS WHEREOF, each New Grantor and the Collateral Agent have duly executed this Supplement to the Security Agreement as 
of the day and year first above written.  
   

[NEW GRANTOR(S)] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent, 

By:      
  Name: 
  Title: 



SCHEDULE A 
TO SUPPLEMENT NO.     TO THE 

TERM LOAN SECURITY AGREEMENT 

CORPORATE INFORMATION  
   

Legal Name    

Jurisdiction of  
Incorporation or 

Organization    
Type of Organization  

or Corporate Structure 

      
      
      



SCHEDULE B 
TO SUPPLEMENT NO.    TO THE 

TERM LOAN SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  

   

   

   

   

   

   

A. COPYRIGHTS 

Title    Current Owner    Registration Date    
Copyright  

Registration No. 

         
         
         

B. PATENTS AND PATENT APPLICATIONS 

Title    Current Owner    Application No.    Filing Date    Patent No.    Issue Date 

               
               
               

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Mark    Current Owner    Application No.    
Application  

Date    
Registration  

Number    
Registration  

Date 

               
               
               



SCHEDULE C 
TO SUPPLEMENT NO.    TO THE 

TERM LOAN SECURITY AGREEMENT 

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

Title    Registered Owner    Reg. No.    Reg. Date 

         
         
         



EXHIBIT 2-A TO THE 
TERM LOAN SECURITY AGREEMENT 

GRANT OF SECURITY INTEREST IN COPYRIGHTS  

GRANT OF SECURITY INTEREST IN COPYRIGHTS (the “ Agreement ”), dated as of             , made by [Grantor] , a [ � ] 
corporation (the “ Grantor ”), in favor of JPMORGAN CHASE BANK, N.A., as Collateral Agent (the “ Agent ”) for the Lenders that are 
parties to the Term Loan Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ Borrower ”), the Lenders 
and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Copyrights; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  



NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  

2. Grant of Security Interest . The Grantor hereby grants to the Agent, for the benefit of the Term Loan Secured Parties, a security interest 
in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted under the Term Loan Credit 
Agreement) and to:  

2.01 all Copyrights now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the 
future may acquire any right, title and interest, including without limitation those Copyrights set forth on Schedule I hereto;  

2.02 all Exclusive IP Agreements that such Grantor is now or anytime hereafter becomes a party to, including all right, title and interest 
that such Grantor may have in any Copyrights licensed to such Grantor pursuant thereto, including without limitation those Exclusive IP 
Agreements and those Copyrights set forth on Schedule II hereto; and  

2.03 to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and performance 
when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no security 
interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Copyright Office. This Agreement is expressly subject to the terms and conditions of the Security Agreement. The 
Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Copyrights are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an  



original executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall 
not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*     *     *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
   

[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Copyright Registrations  
   

Title    Reg. No.    Reg. Date 

      
      
      



SCHEDULE II  

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

[ duplicate as necessary for additional agreements ]  

Title    Registered Owner    Reg. No.    Reg. Date 

         
         
         



EXHIBIT 2-B TO THE 
TERM LOAN SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN PATENTS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN PATENTS (the “ Agreement ”), dated as of             , 
2013, made by [Grantor] , a [ � ] corporation (the “ Grantor in favor of JPMORGAN CHASE BANK, N.A., as Collateral Agent (the “ Agent 
”) for the Lenders that are parties to the Term Loan Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ 
Borrower ”), the Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit 
Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of JPMORGAN CHASE BANK, N.A., in favor of the Agent (together with all amendments, 
supplements, waivers and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Patents; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted 
under the Term Loan Credit Agreement) and to all Patents now  



owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may acquire any right, title 
and interest, including without limitation those Patents set forth on Schedule I hereto, and, to the extent not otherwise included, all Proceeds 
and products of any and all of the foregoing and all collateral security and guarantees given by any Person with respect to the foregoing as 
collateral security for the prompt and complete payment and performance when due (whether as stated maturity, by acceleration or otherwise) 
of the Guaranteed Obligations; provided , however , that no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Patents are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*     *     *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
   

[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Patents  
   

Patent Applications  
   

TITLE    App. No.    Filing Date    Patent No.    Issue Date 

            
            
            

TITLE    App. No.    Filing Date 

      
      
      



EXHIBIT 2-C TO THE 
TERM LOAN SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN TRADEMARKS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN TRADEMARKS (the “ Agreement ”), dated as of 
            , 2013, made by [Grantor] , a [ � ] corporation (the “ Grantor ”), in favor of JPMORGAN CHASE BANK, N.A., as Collateral Agent 
(the “ Agent ”) for the Lenders that are parties to the Term Loan Credit Agreement, dated as of August 4, 2014, among Tribune Publishing 
Company (the “ Borrower ”), the Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ 
Term Loan Credit Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of JPMORGAN CHASE BANK, N.A., in favor of the Agent (together with all amendments, 
supplements, waivers and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Trademarks; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted 
under the Term Loan Credit Agreement) and to all Trademarks  



now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may acquire any right, 
title and interest, including without limitation those Trademarks set forth on Schedule I hereto and, to the extent not otherwise included, all 
Proceeds and products of any and all of the foregoing and all collateral security and guarantees given by any Person with respect to the 
foregoing as collateral security for the prompt and complete payment and performance when due (whether as stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations; provided , however , that no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Trademarks are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*     *     *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
   

[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 



EXHIBIT G- 1 

SCHEDULE I  

Trademark Registrations  
   

Trademark Applications  
   

TRADEMARK    App. No.    Filing Date    Reg. No.    Reg. Date 

            
            
            

TRADEMARK    App. No.    Filing Date 

      
      
      



TERM LOAN PLEDGE AGREEMENT  



TERM LOAN PLEDGE AGREEMENT  

TERM LOAN PLEDGE AGREEMENT , dated as of August 4, 2014 among TRIBUNE PUBLISHING COMPANY, a Delaware 
corporation (as further defined in Section 1(c), the “ Borrower ”), each of the subsidiaries of the Borrower party hereto from time to time and 
JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and 
assigns in such capacity, the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS , (1) the Borrower has entered into the Term Loan Credit Agreement, dated as of the date hereof (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), with the lenders from time to 
time party thereto (the “ Lenders ”), and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, pursuant to which 
the Lenders have severally agreed to make loans to the Borrower, upon the terms and subject to the conditions set forth therein, (2) one or more 
Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and (3) one or more Cash Management Banks 
may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (1), 
(2) and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS , pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Grantors have granted a first priority Lien to the 
Collateral Agent for the benefit of the Term Loan Secured Parties on the Term Loan Priority Collateral and a second priority Lien for the 
benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each case to Liens permitted by the Term Loan Credit 
Agreement);  

WHEREAS , pursuant to the Term Loan Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ Term Loan Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the 
benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations;  

WHEREAS , each Subsidiary Pledgor is a Domestic Subsidiary of the Borrower;  

WHEREAS , the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Subsidiary Pledgors in connection with the operation of their respective businesses;  



WHEREAS , each Pledgor acknowledges that it will derive substantial direct and indirect benefit from the making of the Extensions of 
Credit and have agreed to secure their obligations pursuant to this Agreement on the terms set forth herein;  

WHEREAS , it is a condition precedent to the obligations of the Lenders to make their respective Extensions of Credit to the Borrower 
under the Term Loan Credit Agreement that the Pledgors shall have executed and delivered this Agreement to the Collateral Agent, for the 
ratable benefit of the Term Loan Secured Parties;  

WHEREAS , pursuant to the ABL Facility Agreement, dated as of the date hereof, among the Borrower, certain Domestic Subsidiaries 
of the Borrower (collectively, the “ ABL Borrowers ”), Bank of America, N.A., as administrative agent, collateral agent (in its capacity as 
administrative agent and collateral agent, the “ ABL Agent ”),swingline lender and letter of credit issuer, and the other parties thereto, the 
lenders party thereto have severally agreed to make extensions of credit to the ABL Borrowers upon the terms and subject to the conditions set 
forth therein;  

WHEREAS , pursuant to the ABL Guaranty, dated as of the date hereof, certain Domestic Subsidiaries of the Borrower have agreed to 
guarantee, for the ratable benefit of the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the 
stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS , pursuant to the ABL Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Pledge Agreement ”), the Borrower and certain Domestic Subsidiaries of the Borrower 
have pledged certain Collateral to the ABL Agent for the benefit of the ABL Secured Parties;  

WHEREAS , pursuant to the ABL Security Agreement, dated as of the date hereof, the Borrower and certain Domestic Subsidiaries of 
the Borrower have granted a first priority Lien to the ABL Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and 
a second priority Lien for the benefit of the ABL Secured Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted 
under the ABL Facility Agreement);  

WHEREAS , the Collateral Agent and the ABL Agent have entered into an Intercreditor Agreement, acknowledged by the Pledgors, 
dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term 
Loan Intercreditor Agreement ”);  

WHEREAS , the Collateral Agent and one or more administrative agents for junior secured creditors (each, a “ Junior Agent ”) may in 
the future enter into a Junior Lien Intercreditor Agreement substantially in the form attached to the Term Loan Credit  



Agreement as Exhibit L-2, and acknowledged by the Pledgors (as the same may be amended, supplemented, waived or otherwise modified 
from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or more Other Intercreditor Agreements or Intercreditor Agreement 
Supplements; and  

WHEREAS , as of the Closing Date, (1) the Pledgors are the legal and beneficial owners of the Equity Interests described in Schedule 2 
next to its name and issued by the entities named therein and (2) each of the Pledgors is the legal and beneficial owner of the promissory notes 
and instruments evidencing Indebtedness owed to it described in Schedule 2 and issued by the entities named therein.  

NOW, THEREFORE , in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the 
Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to 
enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to provide cash management 
services pursuant to Secured Cash Management Agreements to any Loan Party, the Pledgors hereby agree with the Collateral Agent, for the 
benefit of the Term Loan Secured Parties, as follows:  

1. Defined Terms .  

(a) Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the Term Loan Credit Agreement and all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the Term Loan Credit 
Agreement shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in 
Article 9 thereof); the term “instrument” shall have the meaning specified in Article 9 of the UCC. Furthermore, unless otherwise defined 
herein, in the Term Loan Credit Agreement or the UCC, terms defined in the Term Loan Security Agreement and used herein shall have the 
meanings assigned to them in the Term Loan Security Agreement.  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“  ABL Agent ”  shall have the meaning assigned to such term in the recitals hereto.  



“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Facility Agreement ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” shall have the meaning assigned to such term in the Term Loan Security Agreement.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“  Additional Term Obligations ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



“ Additional Term Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-acquired Debt ” shall mean any Indebtedness owed to any Pledgor hereafter and required to be pledged pursuant to 
Section 9(b) of this Agreement or pledged in accordance with Section 6.12 of the Term Loan Credit Agreement.  

“ After-acquired Shares ” shall mean any Equity Interests required to be pledged pursuant to Section 9(b) of this Agreement or 
pursuant to Section 6.12 of the Term Loan Credit Agreement.  

“ Agreement ” shall mean this Term Loan Pledge Agreement, as amended, supplemented, waived or otherwise modified from time 
to time.  

“ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower consummates any 
merger, amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in 
such merger, amalgamation or consolidation shall be deemed to be the “Borrower” for all purposes of this Agreement.  

“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral 
Representative and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor 
Agreement is executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, 
the Person acting as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by 
this Agreement.  

“ Discharge of ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor 
Agreement.  

“  Excluded Equity Interests ”  shall have the meaning assigned to such term in the Term Loan Security Agreement.  



“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantors ” shall have the meaning assigned to such term in the Term Loan Security Agreement.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the Term Loan Guaranty. Notwithstanding anything to 
the contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the 
Guaranteed Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Term Loan 
Guaranty).  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor 
Agreement and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more 
Additional Agents and acknowledged by the Borrower and the other Pledgors (each as amended, amended and restated, waived, 
supplemented or otherwise modified from time to time (upon and during the effectiveness thereof)).  

“ Junior Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Party ” shall mean the Borrower and the Subsidiary Pledgors.  

“ Pledged Debt ” shall mean, with respect to each Pledgor, the promissory notes and instruments evidencing Indebtedness owed to 
such Pledgor described in Schedule 2 and issued by the entities named therein and the After-acquired Debt, in each case, unless and until 
such time as the respective pledge of such Indebtedness under this Agreement is released in accordance with the terms and provisions 
hereof and of the Term Loan Credit Agreement.  

“ Pledged Shares ” shall mean, with respect to each Pledgor, the Equity Interests owned by such Pledgor described in Schedule 2 
and issued by the entities named therein and the After-acquired Shares, in each case, unless and until such time as the respective pledge of 
such Equity Interests under this Agreement is released in accordance with the terms and provisions hereof and of the Term Loan Credit 
Agreement.  



“ Pledgors ” shall mean the Subsidiary Pledgors together with the Borrower.  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC.  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due 
and owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been 
asserted and ( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a 
Hedge Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Subsidiary Pledgor ” shall mean each Subsidiary of the Borrower listed on Schedule 1 hereto, and any other Person that becomes 
a Pledgor pursuant to Section 6.12 of the Term Loan Credit Agreement, in each case, unless and until such time as the respective 
Subsidiary Pledgor is released from all of its obligations under this Agreement in accordance with the terms and provisions hereof and of 
the Term Loan Credit Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Term Loan Facility Obligations ” shall have the meaning assigned to such term in the ABL Facility Agreement.  

“ Term Loan Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Secured Parties ” shall have the meaning assigned to such term in the Security Agreement.  

“ Term Loan Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“  Term Loan Priority Collateral ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Pledgor, shall refer to such 
Pledgor’s Collateral or the relevant part thereof.  

2. Grant of Security . As security for the prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations of such Pledgor, each Pledgor hereby grants to the Collateral Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Pledgor’s right, title and interest in and to all of the following, whether 
now owned or existing or hereafter acquired or existing (collectively, the “ Collateral ”):  

(a) the Pledged Shares held by such Pledgor and the certificates, if any, representing such Pledged Shares and any interest of such 
Pledgor, including all interests documented in the entries on the books of the issuer of the Pledged Shares or any financial intermediary 
pertaining to the Pledged Shares and all dividends, cash, warrants, rights, instruments and other property or Proceeds from time to time 
received, receivable or otherwise distributed in respect of, or in exchange for, any or all of the Pledged Shares;  

(b) the Pledged Debt and the instruments evidencing the Pledged Debt owed to such Pledgor and all payments of principal or 
interest, cash, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or 
in exchange for any or all of such Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 2;  

(d) subject to Section 8, all rights and privileges of such Pledgor with respect to the securities and other property referred to in 
clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c), and (d) above, respectively, all Proceeds of any or all of the foregoing 
Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall 
not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the UCC, shall not 
include, any Excluded Equity Interests or other Excluded Property (other than assets included in clause (a) of such definition).  

Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to this 
Section 2 shall (x) be senior in  



priority to the Liens granted to the ABL Agent for the benefit of the ABL Secured Parties to secure the ABL Obligations pursuant to the 
ABL Pledge Agreement (including Liens granted to any Additional ABL Agent for the benefit of the holders of the Additional ABL 
Obligations to secure such Additional ABL Obligations pursuant to the Additional ABL Collateral Documents as and to the extent 
provided for therein), and (y) prior to the Discharge of Additional Term Obligations, be pari passu and equal in priority to the Liens 
granted to the Additional Term Agent for the benefit of the holders of the applicable Additional Term Obligations to secure such 
Additional Term Obligations pursuant to the applicable Additional Term Collateral Documents (except, in the case of this clause (y) as 
may be separately otherwise agreed between the Collateral Agent, on behalf of itself and the Term Loan Secured Parties, and any 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties, including pursuant to a Junior Lien Intercreditor 
Agreement). The Collateral Agent acknowledges and agrees that the relative priority of the Liens granted to the Collateral Agent, the 
Administrative Agent, the ABL Agent and any Additional Agent shall be determined solely pursuant to the applicable Intercreditor 
Agreement, and not by priority as a matter of law or otherwise. Notwithstanding anything herein to the contrary, the Liens and security 
interest granted to the Collateral Agent pursuant to this Agreement are subject to the provisions of the applicable Intercreditor 
Agreements. In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such 
Intercreditor Agreement shall govern and control as among ( i ) the Collateral Agent, the ABL Agent and any Additional Agent, in the 
case of the ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent and the Junior Agent, in the case of the Junior Lien 
Intercreditor Agreement and ( iii ) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, in the case of any 
Other Intercreditor Agreement. In the event of any such conflict, each Pledgor may act (or omit to act) in accordance with such 
Intercreditor Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of doing so. 
Notwithstanding any other provision hereof, ( x ) for so long as ABL Obligations or any Additional Obligations remain outstanding, any 
obligation hereunder to deliver to the Collateral Agent any ABL Priority Collateral shall be satisfied by causing such ABL Priority 
Collateral to be delivered to the ABL Agent or the applicable ABL Collateral Representative to be held in accordance with the ABL/Term 
Loan Intercreditor Agreement and ( y ) for so long as any Additional Term Obligations remain outstanding, any obligation hereunder to 
deliver to the Collateral Agent any Collateral shall be satisfied by causing such Collateral to be delivered to the applicable Collateral 
Representative to be held in accordance with the applicable Intercreditor Agreement.  

TO HAVE AND TO HOLD the Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, for the benefit of the Term Loan Secured Parties; subject, however, to the terms, covenants and 
conditions hereinafter set forth.  



3. Security for the Obligations . This Agreement secures the payment of all the Guaranteed Obligations. Without limiting the generality of 
the foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations and would be owed to the 
Collateral Agent or the Term Loan Secured Parties under the Secured Debt Documents but for the fact that they are unenforceable or not 
allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving any Pledgor. Notwithstanding anything to the 
contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the Guaranteed 
Obligations of any Pledgor shall not extend to or include any Excluded Swap Obligation (as defined in the Term Loan Guaranty).  

4. Delivery of the Collateral . Subject to the terms of any applicable Intercreditor Agreement, all certificates or instruments, if any, 
representing or evidencing the Collateral (other than instruments evidencing Indebtedness of an aggregate principal amount of less than 
$5,000,000) shall be promptly delivered (or otherwise delivered within the time periods required by the Term Loan Credit Agreement with 
respect to any delivery in connection with the formation or acquisition (within the meaning of Section 6.12 of the Term Loan Credit 
Agreement) of any Subsidiary) to and held by or on behalf of the Collateral Agent pursuant hereto to the extent required by Section 6.12 of the 
Term Loan Credit Agreement ( provided that any Collateral required to be delivered other than in connection with the formation or acquisition 
(within the meaning of Section 6.12 of the Term Loan Credit Agreement and Section 9(b) of this Agreement) of any Subsidiary shall not be 
required to be delivered prior to the end of the fiscal quarter during which such Collateral was acquired by any Pledgor). Such Collateral shall 
be in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments of transfer or assignment in blank, all in 
form and substance reasonably satisfactory to the Collateral Agent. Subject to the terms of any applicable Intercreditor Agreement, the 
Collateral Agent shall have the right, at any time after the occurrence and during the continuation of an Event of Default and without notice to 
any Pledgor (except as otherwise expressly provided herein or required by law), to transfer to or to register in the name of the Collateral Agent 
or any of its nominees any or all of the Pledged Shares. Subject to the terms of any applicable Intercreditor Agreement, after the occurrence and 
during the continuance of an Event of Default, each Pledgor will promptly give to the Collateral Agent copies of any notices or other 
communications received by it with respect to Pledged Shares registered in the name of such Pledgor. After the occurrence and during the 
continuance of an Event of Default and subject to the terms of any applicable Intercreditor Agreement, the Collateral Agent shall have the right 
to exchange the certificates representing Pledged Shares held by it for certificates of smaller or larger denominations for any purpose consistent 
with this Agreement.  



5. Representations and Warranties . Each Pledgor represents and warrants to the Collateral Agent and each other Term Loan Secured 
Party that:  

(a) Schedule 2 hereto correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the certificate 
number, if any, the Pledgor and the record owner, the number and class and the percentage of the issued and outstanding Equity Interests 
of such class of all Pledged Shares, in each case with respect to the Pledged Shares pledged or assigned by such Pledgor and ( B ) the 
issuer, the issuer’s jurisdiction, the initial principal amount, the Pledgor and holder, date of issuance and maturity date of all Pledged 
Debt, in each case pledged or assigned by such Pledgor. Except as set forth on Schedule 2, the Pledged Shares pledged or assigned by 
such Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and 
outstanding Equity Interests in the case of pledges of voting Equity Interests in Foreign Subsidiaries or any FSHCO in each case held 
directly by a Loan Party) in the issuer on the date hereof.  

(b) Such Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free and clear of 
any Lien, except for the Liens created by this Agreement and Liens permitted under the Term Loan Credit Agreement.  

(c) As of the date of this Agreement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents (including any Intercreditor Agreement) or 
imposed by securities laws, the Collateral pledged, transferred or assigned by such Pledgor is freely transferable and assignable, and none 
of the Collateral is subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual 
restriction of any nature that might prohibit, impair, delay or otherwise affect the pledge of such Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, such 
consents or approvals the failure of which to obtain would not reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Agreement and the pledge of the Collateral pledged by such Pledgor 
hereunder pursuant hereto create  



a valid and enforceable security interest in such Collateral and (i) in the case of certificates or instruments representing or evidencing the 
Collateral, upon the earlier of (x) delivery of such Collateral to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement and (y) the filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) 
of the Term Loan Security Agreement and (ii) in the case of all other Collateral, upon the filing of the applicable Uniform Commercial 
Code financing statements described in Section 3.03(a) of the Term Loan Security Agreement, (1) shall create a perfected security 
interest in such Collateral, subject to no Liens, other than the Liens described in Section 5(b), prior to all other Liens on the Collateral of 
such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s Lien as described in Section 2, by 
operation of law or otherwise as permitted under the Term Loan Credit Agreement, securing the payment of the Guaranteed Obligations, 
in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, subject to the effects of bankruptcy, insolvency, 
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of 
equity (whether considered in a proceeding in equity or law) and (2) with respect to any such certificates or instruments representing or 
evidencing the Collateral, (A) the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or 
their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, will have 
“control” (as defined in the UCC) thereof and (B) assuming the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, does not have notice of any adverse claim to such Pledged Shares or Pledged Debt (it being understood and 
agreed that as of the Closing Date, the Collateral Agent does not have notice of any adverse claim to such Pledged Shares or Pledged 
Debt), the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement will be a protected purchaser (within 
the meaning of UCC Section 8-303) thereof.  

(g) Such Pledgor has full power, authority and legal right to pledge all the Collateral pledged by such Pledgor pursuant to this 
Agreement and this Agreement constitutes a legal, valid and binding obligation of such Pledgor, enforceable in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting 
creditors’  rights generally and general principles of equity (whether considered in a proceeding in equity or law).  



(h) The issuers listed on Schedule 2 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Pledgor as of the Closing Date.  

(i) The Pledged Debt constitutes all of the outstanding Indebtedness owed to such Pledgor as of the Closing Date and required to be 
pledged pursuant to Section 9(b) of this Agreement.  

6. Certification of Limited Liability Company Interests, Limited Partnership Interests . Unless otherwise consented to by the Collateral 
Agent, Equity Interests required to be pledged hereunder in any Domestic Subsidiary that is organized as a limited liability company or limited 
partnership and pledged hereunder shall either ( i ) be represented by a certificate or ( ii ) not have elected to be treated as a “security” within 
the meaning of Article 8 of the Uniform Commercial Code and shall not be represented by a certificate; provided that such Pledgor shall at no 
time elect to treat any such interest as a “security” within the meaning of Article 8 of the Uniform Commercial Code, nor shall such interest be 
represented by a certificate, unless such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent 
pursuant to the terms hereof.  

7. Further Assurances . Each Pledgor agrees that at any time and from time to time, at the expense of such Pledgor, subject to the 
Perfection Exceptions and the terms of any applicable Intercreditor Agreement, it will execute or otherwise authorize the filing of any and all 
further documents, financing statements, agreements and instruments, and take all such further actions (including the filing and recording of 
financing statements), which may be required under any Law, or which the Collateral Agent may reasonably request, in order ( x ) to perfect 
and protect any pledge, assignment or security interest granted or purported to be granted hereby (including the priority thereof) or ( y ) to 
enable the Collateral Agent to exercise and enforce its rights and remedies hereunder with respect to any Collateral.  

8. Voting Rights; Dividends and Distributions; Etc .  

(a) So long as no Event of Default shall have occurred and be continuing:  

(i) Each Pledgor shall be entitled to exercise any and all voting and other rights pertaining to the Collateral or any part thereof for 
any purpose not prohibited by the terms of this Agreement or the other Loan Documents;  

(ii) The Collateral Agent shall execute and deliver (or cause to be executed and delivered) to each Pledgor all such proxies and other 
instruments as such Pledgor may reasonably request for the purpose of enabling such Pledgor to exercise the voting and other rights that 
it is entitled to exercise pursuant to paragraph (i) above and to receive the dividends, distributions and redemptions that it is authorized to 
receive and retain pursuant to Section 8(b).  



(b) Subject to paragraph (c) below, each Pledgor shall be entitled to receive and retain and use, free and clear of the Lien of this 
Agreement, any and all dividends, distributions, redemptions, principal and interest made or paid in respect of the Collateral to the extent not 
prohibited by any Loan Document; provided , however , that, any and all noncash dividends, interest, principal or other distributions that would 
constitute Pledged Shares or Pledged Debt, whether resulting from a subdivision, combination or reclassification of the outstanding Equity 
Interests of the issuer of any Pledged Shares or received in exchange for Pledged Shares or Pledged Debt or any part thereof, or in redemption 
thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party or otherwise, 
shall be (to the extent not constituting Excluded Equity Interests), and shall be forthwith delivered to the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement to hold as, Collateral and shall, if received by such Pledgor, be received in trust for the 
benefit of the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, be segregated from the other property or 
funds of such Pledgor and be forthwith delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, as 
Collateral in the same form as so received (with any necessary indorsement); provided further that, subject to Section 6.12 of the Term Loan 
Credit Agreement, no such delivery to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, shall be required 
to be made prior to the end of the fiscal quarter during which any such Pledged Shares or Pledged Debt were received by such Pledgor.  

(c) Subject to the terms of any applicable Intercreditor Agreement, upon written notice to the Pledgors by the Collateral Agent following 
the occurrence and during the continuation of an Event of Default:  

(i) all rights of such Pledgor to exercise or refrain from exercising the voting and other rights that it would otherwise be entitled to 
exercise pursuant to Section 8(a)(i) shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall 
thereupon have the sole right to exercise or refrain from exercising such voting and other rights during the continuation of such Event of 
Default; provided that, unless otherwise directed by the Required Lenders, subject to the terms of any applicable Intercreditor Agreement, 
the Collateral Agent shall have the right from time to time following the occurrence  



and during the continuation of an Event of Default to permit the Pledgors to exercise such rights. After all Events of Default have been 
cured or waived or otherwise cease to be continuing and the Borrower has delivered to the Collateral Agent a certificate to that effect, 
each Pledgor will have the right to exercise the voting and consensual rights that such Pledgor would otherwise be entitled to exercise 
pursuant to the terms of Section 8(a)(i) (and the obligations of the Collateral Agent under Section 8(a)(ii) shall be reinstated);  

(ii) all rights of such Pledgor to receive the dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be authorized to receive and retain pursuant to Section 8(b) shall cease, and all such rights shall thereupon become vested in the 
Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, which shall thereupon have the sole right to 
receive and hold as Collateral such dividends, distributions and principal and interest payments during the continuation of such Event of 
Default. After all Events of Default have been cured or waived or otherwise cease to be continuing and the Borrower has delivered to the 
Collateral Agent a certificate to that effect, the Collateral Agent shall repay to each Pledgor (without interest) and each Pledgor shall be 
entitled to receive, retain and use all dividends, distributions and principal and interest payments that such Pledgor would otherwise be 
permitted to receive, retain and use pursuant to the terms of Section 8(b);  

(iii) all dividends, distributions and principal and interest payments that are received by such Pledgor contrary to the provisions of 
Section 8(c)(ii) shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall forthwith be delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, as Collateral in the same form as so received (with any necessary indorsements); and  

(iv) in order to permit the Collateral Agent to exercise the voting and other consensual rights that it may be entitled to exercise 
pursuant to Section 8(c)(i), and to receive all dividends, distributions and principal and interest payments that it may be entitled to under 
Sections 8(c)(ii) and (c)(iii), such Pledgor shall from time to time execute and deliver to the Collateral Agent, appropriate proxies, 
dividend payment orders and other instruments as the Collateral Agent may reasonably request.  

(d) The Collateral Agent may suspend the rights of one or more of the Pledgors under paragraph (a)(i) or paragraph (b) of this Section 8 
in part without suspending all  



such rights (as specified by the Collateral Agent in its sole and absolute discretion) and without waiving or otherwise affecting the Collateral 
Agent’s rights to give additional notices from time to time suspending other rights so long as an Event of Default has occurred and is 
continuing.  

9. Transfers and Other Liens; Additional Collateral; Etc . Each Pledgor shall:  

(a) not ( i ) except as permitted by the Term Loan Credit Agreement (including pursuant to waivers and consents thereunder), sell or 
otherwise dispose of, or grant any option or warrant with respect to, any of the Collateral or ( ii ) create or suffer to exist any consensual 
Lien upon or with respect to any of the Collateral, except for the Liens created by this Agreement, the Term Loan Security Agreement 
and the Liens permitted under the Term Loan Credit Agreement; provided that in the event such Pledgor sells or otherwise disposes of 
assets as permitted by the Term Loan Credit Agreement (including pursuant to waivers and consents thereunder) and such assets are or 
include any of the Collateral, the Collateral Agent shall release such Collateral to such Pledgor free and clear of the Lien created by this 
Agreement concurrently with the consummation of such sale in accordance with Section 9.11 of the Term Loan Credit Agreement, and 
with Section 14 hereof;  

(b) subject to Section 4 hereof, deliver (i) all Equity Interests (other than Excluded Equity Interests) in its wholly owned Restricted 
Subsidiaries and (ii) all Indebtedness (other than Indebtedness constituting Excluded Property (other than clause (a) of the definition 
thereof)) evidenced by promissory notes or other instruments from time to time owed to such Pledgor;  

(c) use commercially reasonable efforts to defend its and the Collateral Agent’s title or interest in and to all the Collateral (and in 
the Proceeds thereof) against any and all Liens (other than the Liens permitted under the Term Loan Credit Agreement and the Liens 
created by this Agreement and the Term Loan Security Agreement), however arising, and any and all Persons whomsoever and, subject to 
Section 9.11 of the Term Loan Credit Agreement and Section 14 hereof, to maintain and preserve the Lien and security interest created 
by this Agreement until the Release Date.  

10. Collateral Agent Appointed Attorney-in-Fact . Subject to the terms of any applicable Intercreditor Agreement, each Pledgor hereby 
appoints, which appointment is irrevocable and coupled with an interest, the Collateral Agent as such Pledgor’s attorney-in-fact, with full 
authority in the place and stead of such Pledgor and in the name of such Pledgor or otherwise, to take any action and to execute any instrument, 
in each case after the occurrence and during the continuation of an Event of Default and subject to the terms of any applicable Intercreditor 
Agreement, that the Collateral Agent may deem reasonably necessary or advisable to accomplish the purposes of this Agreement,  



including to receive, indorse and collect all instruments made payable to such Pledgor representing any dividend, distribution or principal or 
interest payment in respect of the Collateral or any part thereof and to give full discharge for the same.  

11. The Collateral Agent’s Duties . To the extent permitted by law, the powers conferred on the Collateral Agent hereunder are solely to 
protect its interest and the interests of the Term Loan Secured Parties in the Collateral and shall not impose any duty upon it to exercise any 
such powers. Except for the safe custody of any Collateral in its possession and the accounting for moneys actually received by it hereunder, 
the Collateral Agent shall have no duty as to any Collateral, as to ascertaining or taking action with respect to calls, conversions, exchanges, 
maturities, tenders or other matters relative to any Pledged Shares, whether or not the Collateral Agent or any other Term Loan Secured Party 
has or is deemed to have knowledge of such matters, or as to the taking of any necessary steps to preserve rights against any parties or any 
other rights pertaining to any Collateral. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and 
preservation of any Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent 
accords its own property.  

12. Remedies . Subject to the terms of any applicable Intercreditor Agreement, if any Event of Default shall have occurred and be 
continuing:  

(a) The Collateral Agent may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a secured party upon default under the Uniform Commercial Code of any 
applicable jurisdiction and also, to the extent permitted by applicable law, may without notice, except as specified below, sell the 
Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral 
Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who 
will represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the 
distribution or sale thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and 
deliver to the purchaser or purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold 
absolutely free from any claim or right on the part of any Pledgor, and each Pledgor hereby waives (to the extent permitted by law) all 
rights of redemption, stay and/or appraisal that it now has or may at any time in the future have under any rule of law or statute now 
existing or hereafter enacted. The Collateral Agent or any Term Loan Secured  



Party shall have the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase all or any 
part of the Collateral so sold and the Collateral Agent or such other Term Loan Secured Party may, subject to (x) the satisfaction in full of 
all payments due pursuant to Section 8.04(a) of the Term Loan Credit Agreement and (y) the satisfaction of the Guaranteed Obligations 
in accordance with the priorities set forth in Section 8.04 of the Term Loan Credit Agreement, pay the purchase price by crediting the 
amount thereof against the Guaranteed Obligations. Each Pledgor agrees that, to the extent notice of sale shall be required by law, at least 
ten days’ notice to such Pledgor of the time and place of any public sale or the time after which any private sale is to be made shall 
constitute reasonable notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of sale 
having been given. The Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and place 
fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned. To the extent 
permitted by law, each Pledgor hereby waives any claim against the Collateral Agent arising by reason of the fact that the price at which 
any Collateral may have been sold at such a private sale was less than the price that might have been obtained at a public sale, even if the 
Collateral Agent accepts the first offer received and does not offer such Collateral to more than one offeree. As an alternative to 
exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose 
this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent 
jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

(b) The Collateral Agent shall apply the proceeds of any collection or sale of the Collateral at any time after receipt pursuant to 
Section 8.04 of the Term Loan Credit Agreement.  

(c) The Collateral Agent may exercise any and all rights and remedies of each Pledgor in respect of the Collateral.  

(d) All payments received by any Pledgor after the occurrence and during the continuation of an Event of Default in respect of the 
Collateral shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall be forthwith delivered to the Collateral Agent as Collateral in the same form as so received (with any necessary 
indorsement).  

(e) If the Collateral Agent shall determine to exercise its right to sell all or any of the Pledged Shares pursuant to this Section 12, 
each Pledgor recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Shares, by reason of 
certain prohibitions contained in the Securities Act  



of 1933, as from time to time amended (the “ Securities Act ”) and applicable state securities laws or otherwise, and may be compelled to 
resort to one or more private sales thereof to a restricted group of purchasers which will be obliged to agree, among other things, to 
acquire such securities for their own account for investment and not with a view to the distribution or resale thereof. Each Pledgor 
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale 
and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially 
reasonable manner. The Collateral Agent shall be under no obligation to delay a sale of any of the Pledged Shares for the period of time 
necessary to permit the issuer thereof to register such securities for public sale under the Securities Act, or under applicable state 
securities laws, even if such issuer would agree to do so.  

(f) If the Collateral Agent determines to exercise its right to sell any or all of the Collateral, upon written request, each Pledgor 
shall, from time to time, furnish to the Collateral Agent all such information as the Collateral Agent may reasonably request in order to 
determine the number of shares and other instruments included in the Collateral which may be sold by the Collateral Agent as exempt 
transactions under the Securities Act and rules of the SEC, as the same are from time to time in effect.  

13. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for the termination of a Pledgor’s 
obligations hereunder as expressly provided in Section 14, each Pledgor shall (to the maximum extent permitted by law) remain obligated 
hereunder notwithstanding that, without any reservation of rights against any Pledgor and without notice to or further assent by any Pledgor, 
( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other Term Loan Secured Party may 
be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other Term Loan Secured Party, ( c ) the Secured Debt Documents and any other documents executed and delivered in connection 
therewith may be amended, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable Secured 
Debt Document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other Term Loan 
Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral 
Agent nor any other Term Loan Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as 
security for the Guaranteed Obligations or for this Agreement or any property subject thereto. When making any demand hereunder  



against any Pledgor, the Collateral Agent or any other Term Loan Secured Party may, but shall be under no obligation to, make a similar 
demand on the Borrower (to the extent such demand is in respect of any Obligations owing by the Borrower) or any other Pledgor or pledgor, 
and any failure by the Collateral Agent or any other Term Loan Secured Party to make any such demand or to collect any payments from the 
Borrower or any other Pledgor or pledgor or any release of the Borrower or any other Pledgor or pledgor shall not relieve any Pledgor in 
respect of which a demand or collection is not made or any Pledgor not so released of its several obligations or liabilities hereunder, and shall 
not impair or affect the rights and remedies, express or implied, or as a matter of law, of the Collateral Agent or any other Term Loan Secured 
Party against any Pledgor. For the purposes hereof “demand” shall include the commencement and continuation of any legal proceedings.  

14. Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Pledgor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other Term Loan Secured Parties 
and their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Pledgor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Pledgor created hereby shall be automatically released as it relates to the Guaranteed Obligations, upon the consummation of any 
transaction permitted by the Term Loan Credit Agreement, as a result of which such Subsidiary Pledgor ceases to be a Restricted Subsidiary of 
the Borrower or otherwise becomes an Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral may be sold free and clear 
of the Lien and Security Interests created hereby (w) upon any sale or other transfer by any Pledgor of any Collateral that is permitted under the 
Term Loan Credit Agreement (other than to another Pledgor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the Term Loan Credit Agreement, ( y ) upon such property constituting 
Excluded Equity Interests or other Excluded Property (other than clause (a) of the definition thereof) and ( z ) as otherwise provided in any 
applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Pledgor or authorize the filing of, at such Pledgor’s expense, all documents that such Pledgor shall reasonably request to evidence or 
confirm such termination or release. Any execution and delivery of documents pursuant to this Section 14 shall be without recourse to or 
warranty by the Collateral Agent.  



15. Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other Term 
Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any other Pledgor, 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 other Pledgor 
or any substantial part of its property, or otherwise, all as though such payments had not been made.  

16. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to any Subsidiary Pledgor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

17. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective as delivery of an 
original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents and signatures 
delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request 
or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

18. Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

19. Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Pledgors, the Collateral 
Agent and the Term Loan Secured Parties with respect to the subject matter hereof and there are no promises, undertakings, representations or 
warranties by the Pledgors, the Collateral Agent or any other Term Loan Secured Party relative to the subject matter hereof not expressly set 
forth or referred to herein or in the other Secured Debt Documents (and each other agreement or instrument executed or issued in connection 
therewith).  



20. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Pledgor(s) and the Collateral Agent in accordance with Section 10.01 of the Term Loan Credit Agreement; 
provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and no Collateral may be released) 
through agreements substantially in the form of Annex A, in each case duly executed by each Pledgor directly effected thereby.  

(b) Neither the Collateral Agent nor any other Term Loan Secured Party shall by any act (except by a written instrument pursuant to 
Section 20(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced 
in any Default or Event of Default or in any breach of any of the terms and conditions hereof or of any other applicable Secured Debt 
Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other Term Loan Secured Party, any 
right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder 
shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by the Collateral Agent or 
any other Term Loan Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or 
remedy that the Collateral Agent or such other Term Loan Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

21. Collateral Agent as Agent; Enforcement Expenses; Indemnification; Acknowledgements . Each of Section 6.03, Section 6.04, 
Section 7.04 and Section 7.12 of the Term Loan Security Agreement are incorporated herein, mutatis mutandis (to apply to this Agreement 
rather than to the Term Loan Security Agreement and to the Pledgors rather than to the Grantors).  

22. Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

23. Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the Term Loan Credit Agreement, except that no Pledgor may assign, transfer 
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the Term Loan Credit Agreement.  



24. WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAI VES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS AGREEMENT OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS AGREEMENT OR THE TRANS ACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP Y OF THIS SECTION 24 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

25. 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment 
or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for 
the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, or decline (or, 
in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or 
proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is 
brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party 
or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense  



(including any claim or defense that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York 
Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section.  

(c) consents to service of process in the manner provided for notices in Section 16; and  

(d) 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 25 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above. Nothing in this Agreement will 
affect the right of any party hereto to serve process in any manner permitted by applicable law.  

26. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

27. Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

28. Financing Statements . Each Pledgor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in 
any relevant jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and 
continuations thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the 
filing of any financing statement or amendment or continuation, including whether such Pledgor is an organization, the type of organization 
and any organizational identification number issued to such Pledgor. Such financing statements may describe the Collateral in the same manner 
as described herein or may contain an indication or description of  



collateral that describes such property in any other manner such as “all assets” or “all personal property, whether now owned or hereafter 
acquired” of such Pledgor or words of similar effect as being of an equal or lesser scope or with greater detail. Each Pledgor agrees to provide 
such information to the Collateral Agent promptly upon request.  

[ Signature Pages Follow ]  



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

TRIBUNE PUBLISHING COMPANY , 
as a Pledgor, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



Chicago Tribune Company, LLC 
forsalebyowner.com, LLC 
Los Angeles Times Communications LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
Tribune Content Agency, LLC 
Tribune Publishing Company, LLC 
each as a Pledgor, 

By:   /s/ Edward Lazarus  
  Name:   Edward Lazarus 
  Title:   Secretary 



JPMORGAN CHASE BANK, N.A., as 
Collateral Agent, 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



SUPPLEMENT NO. [    ], dated as of [                    ] (this “ Supplement ”), to the Term Loan Pledge Agreement, dated as of August 4, 
2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Pledge Agreement ”), among 
TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as further defined in the Pledge Agreement, the “ Borrower ”), each of the 
subsidiaries of the Borrower party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Pledgor ” and, collectively, the 
“ Subsidiary Pledgors ” and together with the Borrower, collectively, the “ Pledgors ”), and JPMORGAN CHASE BANK, N.A., as collateral 
agent for the Term Loan Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to ( a ) the Term Loan Credit Agreement, dated as of August 4, 2014 (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from time to time 
party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, and ( b ) the Term Loan 
Guaranty, dated as of August 4, 2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ 
Guaranty ”), among the Guarantors party thereto from time to time and the Collateral Agent.  

B. Capitalized terms used herein and not otherwise defined herein (including in the preamble and the recitals hereto) shall have the 
meanings assigned to such terms in the Pledge Agreement or the Term Loan Credit Agreement, as applicable. The rules of construction and the 
interpretive provisions specified in Section 1(b) of the Pledge Agreement shall apply to this Supplement, including terms defined in the 
preamble and recitals hereto.  

C. The Pledgors have entered into the Pledge Agreement in order to induce the Agents and the Lenders to enter into the Term Loan Credit 
Agreement and to induce ( a ) the Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, ( b ) one 
or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide 
cash management services pursuant to Secured Cash Management Agreements to any Loan Party.  

D. [Each][The] undersigned [Pledgor] ([each,] an “ Additional Pledgor ”) is (a) the legal and beneficial owner of the Equity Interests 
described [next to its name] under Schedule 1 hereto and issued by the entities named therein (such pledged Equity Interests, together with all 
other Equity Interests required to be pledged under the Term Loan Credit Agreement or the Pledge Agreement (the “ After-acquired Additional 
Pledged Shares ”), referred to collectively herein as the “ Additional Pledged Shares ”) and (b) the legal and beneficial owner of the promissory 
notes and instruments evidencing Indebtedness owed to it (the “ Additional Pledged Debt ”) described [next to its name] under Schedule 1 
hereto.  



E. [Section 6.12 of the Term Loan Credit Agreement provides that additional Subsidiaries of the Borrower may become Subsidiary 
Pledgors under the Pledge Agreement by execution and delivery of an instrument in the form of this Supplement.] Each undersigned Additional 
Pledgor is executing this Supplement in accordance with the requirements of Section 6.12 of the Term Loan Credit Agreement to pledge to the 
Collateral Agent, for the benefit of the Term Loan Secured Parties, the Additional Pledged Shares and the Additional Pledged Debt [and to 
become a Subsidiary Pledgor under the Pledge Agreement] in order to induce ( a ) the Lenders to make additional Extensions of Credit to the 
Borrower under the Term Loan Credit Agreement and as consideration for Extensions of Credit previously made, ( b ) one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party.  

Accordingly, the Collateral Agent and each undersigned Additional Pledgor agree as follows:  

SECTION 1. In accordance with Section 6.12 of the Term Loan Credit Agreement or Section 9(b) of the Pledge Agreement, each 
Additional Pledgor by its signature below hereby pledges and grants to the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, a security interest in and to all of such Additional Pledgor’s right, title and interest in the following, whether now owned or 
existing or hereafter acquired or existing (collectively, the “ Additional Collateral ”):  

(a) the Additional Pledged Shares held by such Additional Pledgor and the certificates, if any, representing such Additional 
Pledged Shares and any interest of such Additional Pledgor, including all interests documented in the entries on the books of the 
issuer of the Additional Pledged Shares or any financial intermediary pertaining to the Additional Pledged Shares and all dividends, 
cash, warrants, rights, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or all of the Additional Pledged Shares;  

(b) the Additional Pledged Debt and the instruments evidencing the Additional Pledged Debt owed to such Additional 
Pledgor, and all payments of principal or interest, cash, instruments and other property or proceeds from time to time received, 
receivable or otherwise distributed in respect of or in exchange for any or all of such Additional Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 1;  



(d) subject to Section 8 of the Pledge Agreement, all rights and privileges of such Pledgor with respect to the securities and 
other property referred to in clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c) and (d) above, respectively, all Proceeds of any or all of the foregoing 
Additional Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement 
shall not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the 
UCC, shall not include, any Excluded Equity Interests or other Excluded Property (other than as set forth in clause (a) of the 
definition thereof).  

TO HAVE AND TO HOLD the Additional Collateral, together with all right, title, interest, powers, privileges and preferences 
pertaining or incidental thereto, unto the Collateral Agent, for the benefit of the Term Loan Secured Parties, forever; subject, however, to 
the terms, covenants and conditions hereinafter set forth.  

For purposes of the Pledge Agreement, ( x ) the Collateral shall be deemed to include the Additional Collateral, ( y ) the After-
acquired Shares shall be deemed to include the After-acquired Additional Pledged Shares and ( z ) the After-acquired Debt shall be 
deemed to include the Additional Pledged Debt.  

SECTION 2. [Each Additional Pledgor by its signature below becomes a Pledgor under the Pledge Agreement with the same force 
and effect as if originally named therein as a Pledgor and each Additional Pledgor hereby agrees to all the terms and provisions of the 
Pledge Agreement applicable to it as a Pledgor thereunder. Each reference to a “Subsidiary Pledgor” or a “Pledgor” in the Pledge 
Agreement shall be deemed to include each Additional Pledgor. The Pledge Agreement is hereby incorporated herein by reference.] 7  

SECTION [2][3]. Each Additional Pledgor represents and warrants as follows:  

(b) Schedule 1 hereto ( i ) correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the 
certificate number, if any, the Additional Pledgor and the record owner, the number and class and the percentage of the issued and 
outstanding Equity Interests of such class of all  

  
7   Include only for Additional Pledgors that are not already signatories to the Pledge Agreement.  



Additional Pledged Shares, in each case pledged or assigned by such Additional Pledgor and ( B ) the issuer, the issuer’s jurisdiction of 
formation, the initial principal amount, the Additional Pledgor and holder, date of issuance and maturity date of all Additional Pledged 
Debt, in each case pledged or assigned by such Additional Pledgor and ( ii ) together with the comparable schedule to each supplement 
hereto, includes all Equity Interests, debt securities and promissory notes required to be pledged by such Additional Pledgor pursuant to 
Section 6.12 of the Term Loan Credit Agreement and Section 9(b) of the Pledge Agreement. Except as set forth on Schedule 1, the 
Additional Pledged Shares pledged or assigned by such Additional Pledgor represent all of the issued and outstanding Equity Interests of 
each class of Equity Interests (or 65% of all of the issued and outstanding voting Equity Interests in the case of pledges of Equity Interests 
in Foreign Subsidiaries or any FSHCO in each case held directly by a Loan Party) in the issuer on the date hereof.  

(c) Such Additional Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free 
and clear of any Lien, except for the Liens created by this Supplement and Liens permitted under the Term Loan Credit Agreement.  

(d) As of the date of this Supplement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(e) Except for restrictions and limitations imposed or permitted by the Loan Documents or imposed by securities laws generally, the 
Additional Collateral pledged by such Additional Pledgor is freely transferable and assignable, and none of the Additional Collateral is 
subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual restriction of any nature 
that might prohibit, impair, delay or otherwise affect the pledge or assignment of such Additional Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(f) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, with 
respect to the pledge of Equity Interests in Foreign Subsidiaries, such consents or approvals the failure of which to obtain would not 
reasonably be expected to have a Material Adverse Effect).  

(g) The execution and delivery by such Pledgor of this Supplement and the pledge of the Additional Collateral pledged or assigned 
by such Pledgor hereunder pursuant hereto create a valid and enforceable security interest in such  



Additional Collateral and ( i ) in the case of certificates or instruments representing or evidencing the Additional Collateral, upon the 
earlier of ( x ) delivery of such Additional Collateral to the Collateral Agent, the applicable Collateral Representative or any Additional 
Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, this Supplement and the Pledge Agreement) and ( y ) the filing of the applicable Uniform Commercial Code financing 
statements described in Section 3.03(a) of the Term Loan Security Agreement and ( ii ) in the case of all other Collateral, upon the filing 
of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) of the Term Loan Security Agreement, 
(1) shall create a perfected security interest in such Additional Collateral, subject to no Liens, other than the Liens described in Section 5
(b) of the Pledge Agreement, prior to all other Liens on the Additional Collateral of such Pledgor other than Liens having priority over or 
being pari passu with the Collateral Agent’s Lien by operation of law or otherwise as permitted under the Term Loan Credit Agreement, 
securing the payment of the Guaranteed Obligations, in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, 
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting 
creditors’ rights generally and general principles of equity (whether considered in a proceeding in equity or law) and (2) with respect to 
any such certificates or instruments representing or evidencing the Collateral, (A) the Collateral Agent, the applicable Collateral 
Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance 
with the applicable Intercreditor Agreement will have “control” (as described in the UCC) thereof and (B) assuming the Collateral Agent, 
the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of 
perfection), in accordance with the applicable Intercreditor Agreement does not have notice of any adverse claim to such Pledged Shares 
or Pledged Debt (it being understood and agreed that as of the date hereof, the Collateral Agent does not have notice of any adverse claim 
to such Pledged Shares or Pledged Debt), the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement 
will be a protected purchaser (within the meaning of UCC Section 8-303) thereof.  

(h) Such Additional Pledgor has full power, authority and legal right to pledge or assign all the Additional Collateral pledged or 
assigned by such Additional Pledgor pursuant to this Supplement and this Supplement constitutes a legal, valid and binding obligation of 
such Additional Pledgor, enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent 
conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and subject to general principles of 
equity (whether considered in a proceeding in equity or law).  



(i) The issuers listed on Schedule 1 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Additional Pledgor as of the Closing Date.  

(j) The Additional Pledged Debt constitutes all of the outstanding Indebtedness owed to such Additional Pledgor as of the date 
hereof and required to be pledged by such Additional Pledgor pursuant to Section 9(b) of the Pledge Agreement.  

SECTION [3][4]. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective 
as delivery of an original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents 
and signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that 
the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission.  

SECTION [4][5]. Except as expressly supplemented hereby, the Pledge Agreement shall remain in full force and effect.  

SECTION [5][6]. THIS SUPPLEMENT SHALL BE GOVERNED B Y, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF 
CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY 
STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION  OF THE LAWS OF ANOTHER JURISDICTION.  

SECTION [6][7]. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and 
in the Pledge Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction.  

SECTION [7][8]. All notices, requests and demands pursuant hereto shall be made in accordance with Section 16 of the Pledge 
Agreement. All  



communications and notices hereunder to each Additional Pledgor shall be given to it in care of the Borrower at the Borrower’s address 
set forth in Section 10.02 of the Term Loan Credit Agreement.  

SECTION [8][9]. Subject to Section 10.04 of the Term Loan Credit Agreement, each Additional Pledgor agrees to reimburse the 
Collateral Agent for its reasonable and documented or invoiced out-of-pocket expenses in connection with this Supplement, including the 
reasonable and documented or invoiced fees, other charges and disbursements of counsel for the Collateral Agent. All amounts due under 
this Section [8][9] shall be payable within 30 days after demand therefor.  



IN WITNESS WHEREOF, each Additional Pledgor and the Collateral Agent have duly executed this Supplement to the Pledge 
Agreement as of the day and year first above written.  
   

[NAME OF ADDITIONAL PLEDGOR(S)], 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent, 

By:      
  Name: 
  Title: 



EXHIBIT G- 2 
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EXHIBIT H 

[RESERVED.]  



EXHIBIT I 

SOLVENCY CERTIFICATE  

Date:                 , 2014 

To the Administrative Agent and each of the Lenders party to the Credit Agreement referred to below:  

I, the undersigned chief financial officer of Tribune Publishing Company, a Delaware corporation (the “ Borrower ”), in that capacity 
only and not in my individual capacity (and without personal liability), do hereby certify as of the date hereof, and based upon facts and 
circumstances as they exist as of the date hereof (and disclaiming any responsibility for changes in such facts and circumstances after the date 
hereof), that:  

1. This certificate is furnished to the Administrative Agent and the Lenders pursuant to Section 4.01(a)(v) of that certain Term Loan 
Credit Agreement, dated as of August 4, 2014, among the Borrower, the Lenders from time to time party thereto and JPMorgan Chase Bank, 
N.A., as Administrative Agent and Collateral Agent, (as amended, amended and restated, supplemented or otherwise modified from time to 
time, the “ Credit Agreement ”). Unless otherwise defined herein, capitalized terms used in this certificate shall have the meanings set forth in 
the Credit Agreement.  

2. For purposes of this certificate, the terms below shall have the following definitions:  

(a) “Fair Value”  

The amount at which the assets (both tangible and intangible), in their entirety, of the Borrower and its Subsidiaries taken as a whole 
would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having reasonable 
knowledge of the relevant facts, with neither being under any compulsion to act.  

(b) “Present Fair Salable Value”  

The amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Borrower and 
its Subsidiaries taken as a whole are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of 
comparable business enterprises insofar as such conditions can be reasonably evaluated.  

(c) “Liabilities”  

The recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Borrower and its 
Subsidiaries taken as a whole, as of the date hereof after giving effect to the consummation of the Transactions, determined in accordance with 
GAAP consistently applied.  
   

Form of Solvency Certificate  
I-1  



(d) “Will be able to pay their Liabilities as they mature”  

For the period from the date hereof through the Maturity Date, the Borrower and its Subsidiaries on a consolidated basis taken as a whole 
will have sufficient assets and cash flow to pay their Liabilities as those liabilities mature or (in the case of contingent Liabilities) otherwise 
become payable, in light of business conducted or anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the projected 
financial statements and in light of the anticipated credit capacity.  

(e) “Do not have Unreasonably Small Capital”  

The Borrower and its Subsidiaries on a consolidated basis taken as a whole after consummation of the Transactions is a going concern 
and has sufficient capital to reasonably ensure that it will continue to be a going concern for the period from the date hereof through the 
Maturity Date. I understand that “unreasonably small capital” depends upon the nature of the particular business or businesses conducted or to 
be conducted, and I have reached my conclusion based on the needs and anticipated needs for capital of the business conducted or anticipated 
to be conducted by the Borrower and its Subsidiaries on a consolidated basis as reflected in the projected financial statements and in light of the 
anticipated credit capacity.  

3. For purposes of this certificate, I, or officers of the Borrower under my direction and supervision, have performed the following 
procedures as of and for the periods set forth below.  

(a) I have reviewed the financial statements (including the pro forma financial statements) referred to in Section 4.01(j) of the Credit 
Agreement.  

(b) I have knowledge of and have reviewed to my satisfaction the Credit Agreement.  

(c) As chief financial officer of the Borrower, I am familiar with the financial condition of the Borrower and its Subsidiaries.  

4. Based on and subject to the foregoing, I hereby certify on behalf of the Borrower that after giving effect to the consummation of the 
Transactions, it is my opinion that (i) the Fair Value of the assets of the Borrower and its Subsidiaries on a consolidated basis taken as a whole 
exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Borrower and its Subsidiaries on a consolidated basis taken as a 
whole exceeds their Liabilities; (iii) the Borrower and its Subsidiaries on a consolidated basis taken as a whole do not have Unreasonably Small 
Capital; and (iv) the Borrower and its Subsidiaries taken as a whole will be able to pay their Liabilities as they mature.  

* * *  
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IN WITNESS WHEREOF, I have executed this Certificate as of the date first written above.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 
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EXHIBIT K 

INTERCOMPANY SUBORDINATION AGREEMENT  

Dated as of [ � ], 2014 

SUBORDINATION  

(A) Reference is made to ( i ) that certain Term Loan Credit Agreement, dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto and ( ii ) any related notes, guarantees, collateral documents, instruments and agreements executed in connection with the Credit 
Agreement, and in each case as amended, modified, renewed, refunded, replaced, restated, restructured, increased, supplemented or refinanced 
in whole or in part from time to time, regardless of whether such amendment, modification, renewal, refunding, replacement, restatement, 
restructuring, increase, supplement or refinancing is with the same lenders or holders, agents or otherwise. Terms used herein but not otherwise 
defined shall have the meaning ascribed to such term in the Credit Agreement.  

(B) All Indebtedness of each of the undersigned that is a Loan Party (in such capacity for the purposes of this Intercompany 
Subordination Agreement, an “ Obligor ”) to each of the other undersigned that is not a Loan Party (in such capacity for the purposes of this 
Intercompany Subordination Agreement, a “ Subordinated Creditor ”) now or hereafter existing (whether created directly or acquired by 
assignment or otherwise), and all interest, premiums, costs, expenses or indemnification amounts thereon or payable in respect thereof or in 
connection therewith, are hereinafter referred to as the “ Subordinated Debt ”.  

(C) This Intercompany Subordination Agreement is delivered pursuant to Section 7.03(e)(C) of the Credit Agreement.  

Section 1. Subordination . Each Subordinated Creditor and each Obligor agrees that the Subordinated Debt is and shall be subordinate and 
junior in right of payment, to the extent and in the manner hereinafter set forth, to the prior payment in full of all Obligations of any such 
Obligor now or hereafter existing under the Credit Agreement and the other Loan Documents. For the purposes of this Intercompany 
Subordination Agreement, the Obligations shall not be deemed to have been paid in full until the termination of the Aggregate Commitments 
and the payment in full of all Obligations then due and owing (other than ( A ) contingent indemnification or other contingent obligations as to 
which no claim has been asserted and ( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge 
Agreements) (the “ Release Date ”).  
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Section 2. Events of Subordination .  

(a) In the event of any dissolution, winding up, liquidation, arrangement, reorganization, adjustment, protection, relief or composition of any 
Obligor or its debts, whether voluntary or involuntary, in any bankruptcy, insolvency, arrangement, reorganization, receivership, relief or other 
similar case or proceeding under any Debtor Relief Law or upon an assignment for the benefit of creditors or any other marshalling of the 
assets and liabilities of any Obligor or otherwise, the Secured Parties shall be entitled to receive payment in full of the Obligations before any 
Subordinated Creditor is entitled to receive any payment of all or any of the Subordinated Debt, and any payment or distribution of any kind 
(whether in cash, property or securities) that otherwise would be payable or deliverable upon or with respect to the Subordinated Debt in any 
such case, proceeding, assignment, marshalling or otherwise (including any payment that may be payable by reason of any other indebtedness 
of such Obligor being subordinated to payment of the Subordinated Debt) shall be paid or delivered directly to the Administrative Agent for the 
account of the Secured Parties for application (in the case of cash) to, or as collateral (in the case of non-cash property or securities) for, the 
payment or prepayment of the Obligations until the Release Date.  

(b) In the event that ( i ) any Event of Default described in the Credit Agreement shall have occurred and be continuing or ( ii ) any judicial 
proceeding shall be pending with respect to any Event of Default, then no payment (including any payment that may be payable by reason of 
any other indebtedness of any Obligor being subordinated to payment of the Subordinated Debt) shall be made by or on behalf of any Obligor 
for or on account of any Subordinated Debt, and no Subordinated Creditor shall take or receive from any Obligor, directly or indirectly, in cash 
or other property or by set-off or in any other manner, including, without limitation, from or by way of collateral, payment of all or any of the 
Subordinated Debt, unless and until ( x ) the Release Date or ( y ) such Event of Default shall have been cured or waived.  

(c) Except as otherwise set forth in Section 2(a) through (b) above, any Obligor is permitted to pay, and any Subordinated Creditor is entitled to 
receive, any payment or prepayment of principal and interest on the Subordinated Debt as permitted by the Credit Agreement.  

Section 3. In Furtherance of Subordination . Each Subordinated Creditor agrees as follows:  

(a) If any proceeding referred to in Section 2(a) above is commenced by or against any Obligor,  

(i) the Administrative Agent is hereby irrevocably authorized and empowered (in its own name or in the name of each Subordinated Creditor or 
otherwise), but shall have no obligation, to demand, sue for, collect and receive every payment or distribution referred  
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to in Section 2(a) and give acquittance therefor and to file claims and proofs of claim and take such other action (including, without limitation, 
voting the Subordinated Debt or enforcing any security interest or other lien securing payment of the Subordinated Debt) as it may deem 
necessary or advisable for the exercise or enforcement of any of the rights or interests of the Administrative Agent or the Secured Parties; and  

(ii) each Subordinated Creditor shall duly and promptly take such action as the Administrative Agent may request ( A ) to collect the 
Subordinated Debt for the account of the Secured Parties and to file appropriate claims or proofs or claim in respect of the Subordinated Debt, 
( B ) to execute and deliver to the Administrative Agent such powers of attorney, assignments, or other instruments as the Administrative Agent 
may request in order to enable the Administrative Agent to enforce any and all claims with respect to, and any security interests and other liens 
securing payment of, the Subordinated Debt, and ( C ) to collect and receive any and all payments or distributions which may be payable or 
deliverable upon or with respect to the Subordinated Debt.  

(b) All payments or distributions upon or with respect to the Subordinated Debt which are received by each Subordinated Creditor contrary to 
the provisions of this Intercompany Subordination Agreement shall be received in trust for the benefit of the Secured Parties, shall be 
segregated from other funds and property held by such Subordinated Creditor and shall be forthwith paid over to the Administrative Agent for 
the account of the Secured Parties in the same form as so received (with any necessary indorsement) to be applied (in the case of cash) to, or 
held as collateral (in the case of non-cash property or securities) for, the payment or prepayment of the Obligations in accordance with the 
terms of the Credit Agreement.  

(c) The Administrative Agent is hereby authorized to demand specific performance of this Intercompany Subordination Agreement, whether or 
not any Obligor shall have complied with any of the provisions hereof applicable to it, at any time when any Subordinated Creditor shall have 
failed to comply with any of the provisions of this Intercompany Subordination Agreement applicable to it. Each Subordinated Creditor hereby 
irrevocably waives any defense based on the adequacy of a remedy at law, which might be asserted as a bar to such remedy of specific 
performance.  

Section 4. Rights of Subrogation . Each Subordinated Creditor agrees that no payment or distribution to the Administrative Agent or the 
Secured Parties pursuant to the provisions of this Intercompany Subordination Agreement shall entitle such Subordinated Creditor to exercise 
any right of subrogation in respect thereof until the Release Date.  

Section 5. Further Assurances . Each Subordinated Creditor and each Obligor will, at its expense and at any time and from time to time, 
promptly execute and deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that the 
Administrative Agent may reasonably request in writing, in order to  
   

Tribune Publishing Company Intercompany Subordination Agreement  
K-3  



protect any right or interest granted or purported to be granted hereby or to enable the Administrative Agent or any Secured Parties to exercise 
and enforce its rights and remedies hereunder.  

Section 6. Agreements in Respect of Subordinated Debt . No Subordinated Creditor will sell, assign, pledge, encumber or otherwise dispose of 
any of the Subordinated Debt unless such sale, assignment, pledge, encumbrance or disposition is made subject to this Intercompany 
Subordination Agreement.  

Section 7. Agreement by the Obligors . Each Obligor agrees that it will not make any payment of any of the Subordinated Debt, or take any 
other action, in each case, if such payment or other action would be in contravention of the provisions of this Intercompany Subordination 
Agreement.  

Section 8. Obligations Hereunder Not Affected . All rights and interests of the Administrative Agent and the Secured Parties hereunder, and all 
agreements and obligations of each Subordinated Creditor and each Obligor under this Intercompany Subordination Agreement, shall remain in 
full force and effect irrespective of:  

(i) any amendment, extension, renewal, compromise, discharge, acceleration or other change in the time for payment or the terms of the 
Obligations or any part thereof;  

(ii) any taking, holding, exchange, enforcement, waiver, release, failure to perfect, sell or otherwise dispose of any security for payment of any 
Guaranty or any Obligations;  

(iii) the application of security and directing the order or manner of sale thereof as the Administrative Agent and the Secured Parties in their 
sole discretion may determine;  

(iv) the release or substitution of one or more of any endorsers or other guarantors of any of the Obligations;  

(v) the taking of, or failure to take any action which might in any manner or to any extent vary the risks of any Guarantor or which, but for this 
Section 8 might operate as a discharge of such Guarantor;  

(vi) any defense arising by reason of any disability, change in corporate existence or structure or other defense of any Obligor, any other 
Guarantor or a Subordinated Creditor, the cessation from any cause whatsoever (including any act or omission of any Secured Party) of the 
liability of such Obligor, any other Guarantor or a Subordinated Creditor;  

(vii) any defense based on any claim that such Guarantor’s or Subordinated Creditor’s obligations exceed or are more burdensome than those 
of any Obligor, any other Guarantor or any other subordinated creditor, as applicable;  
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(viii) the benefit of any statute of limitations affecting such Guarantor’s or Subordinated Creditor’s liability hereunder;  

(ix) any right to proceed against any Obligor, proceed against or exhaust any security for the Obligations, or pursue any other remedy in the 
power of any Secured Party, whatsoever;  

(x) any benefit of and any right to participate in any security now or hereafter held by any Secured Party, and  

(xi) to the fullest extent permitted by law, any and all other defenses or benefits that may be derived from or afforded by applicable law limiting 
the liability of or exonerating guarantors or sureties.  

This Intercompany Subordination Agreement shall continue to be effective or be reinstated, as the case may be, if at any time any payment of 
any of the Obligations is rescinded or must otherwise be returned by the Administrative Agent or any Secured Party upon the insolvency, 
bankruptcy or reorganization of any Obligor or otherwise, all as though such payment had not been made.  

Section 9. Waiver . Each Subordinated Creditor and each Obligor hereby waives promptness, diligence, notice of acceptance and any other 
notice with respect to any of the Obligations and this Intercompany Subordination Agreement and any requirement that the Administrative 
Agent or any Secured Party protect, secure, perfect or insure any security interest or lien or any property subject thereto or exhaust any right or 
take any action against any Obligor or any other person or entity or any collateral.  

Section 10. Amendments, Etc . No amendment or waiver of any provision of this Intercompany Subordination Agreement, and no consent to 
any departure by any Subordinated Creditor or any Obligor herefrom, shall in any event be effective unless the same shall be in writing and 
signed by the Administrative Agent, such Obligor and each Subordinated Creditor, and then such waiver or consent shall be effective only in 
the specific instance and for the specific purpose for which given.  

Section 11. Addresses for Notices .  

(a) Except as provided in subsection (b) below, all notices and other communications provided for herein shall be in writing and shall be 
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile or other electronic transmission as 
follows, and all notices and other communications expressly permitted hereunder to be given by telephone shall be made to the applicable 
telephone number, as follows:  

(i) if to any Obligor, any Subordinated Creditor or the Administrative Agent, to the address, facsimile number, electronic mail address or 
telephone number specified for such Person on Schedule I hereto; and  

(ii) if to any other Lender, to the address, facsimile number, electronic mail address or telephone number specified in its Administrative 
Questionnaire.  
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Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to 
have been given when received; notices and other communications sent by facsimile shall be deemed to have been given when sent (except 
that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next 
business day for the recipient). Notices and other communications delivered through electronic communications to the extent provided in 
subsection (b) below shall be effective as provided in such subsection (b).  

(b) Electronic Communications . Notices and other communications provided for hereunder may be delivered or furnished by electronic 
communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent. The 
Administrative Agent or any Obligor or Subordinated Creditor may, in its discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to 
particular notices or communications.  

Unless the Administrative Agent otherwise prescribes, ( i ) notices and other communications sent to an electronic mail address shall be 
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return electronic mail or other written acknowledgement), provided that if such notice or other communication is not sent 
during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business 
on the next business day for the recipient, and ( ii ) notices or communications posted to an Internet or intranet website shall be deemed 
received upon the deemed receipt by the intended recipient at its electronic mail address as described in the foregoing clause (i) of notification 
that such notice or communication is available and identifying the website address therefor.  

Section 12. No Waiver; Remedies; Conflict of Terms . No failure on the part of the Administrative Agent or any Secured Party to exercise, and 
no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder 
preclude any other or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive 
of any remedies provided by law. In the event of any conflict between the terms of this Intercompany Subordination Agreement and the terms 
of the Credit Agreement, the terms of the Credit Agreement shall govern.  
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Section 13. Joinder . Upon execution and delivery after the date hereof by any Restricted Subsidiary of a joinder agreement in substantially the 
form of Exhibit A hereto, each such Restricted Subsidiary shall become an Obligor and/or a Subordinated Creditor, as applicable, hereunder 
with the same force and effect as if originally named as an Obligor or a Subordinated Creditor, as applicable, hereunder. The rights and 
obligations of each Obligor and each Subordinated Creditor hereunder shall remain in full force and effect notwithstanding the addition of any 
new Obligor or Subordinated Creditor as a party to this Intercompany Subordination Agreement.  

Section 14. Governing Law; Jurisdiction; Etc .  

(a) THIS INTERCOMPANY SUBORDINATION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

(b) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY 
LEGAL ACTION OR PROCEEDING RELATING TO THIS INTERCOMPANY SUBORDINATION AGREEMENT AND THE OTHER 
LOAN DOCUMENTS TO WHICH IT IS A PARTY TO THE EXCLUSIVE GENERAL JURISDICTION OF THE SUPREME COURT OF 
THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME COURT ”), AND THE UNITED 
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL DISTRICT COURT ,” AND 
TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND APPELLATE COURTS FROM 
EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE BROUGHT SOLELY IN SUCH NEW 
YORK COURTS; PROVIDED THAT NOTHING IN THIS INTERCOMPANY SUBORDINATION AGREEMENT SHALL BE DEEMED 
OR OPERATE TO PRECLUDE ( I ) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER 
JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A 
JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE ADMINISTRATIVE AGENT OR THE COLLATERAL AGENT, 
( II ) ANY PARTY FROM BRINGING ANY LEGAL ACTION OR PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION 
AND ENFORCEMENT OF ANY JUDGMENT, ( III ) IF ALL SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY 
PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT 
MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL  
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ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING JURISDICTION AND 
( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY HERETO OR INVOLVING ANY 
OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY OR ANY OF 
ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM OR DEFENSE (INCLUDING ANY CLAIM OR 
DEFENSE THAT THIS SECTION 14 WOULD OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING 
IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING.  

(c) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY 
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS INTERCOMPANY SUBORDINATION AGREEMENT OR 
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 14. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE 
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH 
COURT.  

(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES 
IN SECTION 11. NOTHING IN THIS INTERCOMPANY SUBORDINATION AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  

(e) EACH PARTY TO THIS INTERCOMPANY SUBORDINATION AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT 
TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS INTERCOMPANY 
SUBORDINATION AGREEMENT AND ANY OTHER LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR 
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS INTERCOMPANY 
SUBORDINATION AGREEMENT AND ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE 
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS INTERCOMPANY 
SUBORDINATION AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 14(e) WITH ANY 
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO 
TRIAL BY JURY.  
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[ Remainder of page left intentionally blank ]  
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IN WITNESS WHEREOF, each Subordinated Creditor, each Obligor and the Borrower has caused this Intercompany Subordination 
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the date first above written.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

[SUBORDINATED CREDITORS] 

By:      
  Name: 
  Title: 

[OBLIGORS] 

By:      
  Name: 
  Title: 
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Agreed and acknowledged as of the date above written: 

JPMORGAN CHASE BANK, N.A.,  
as Administrative Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 
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ADDRESSES FOR NOTICES  
   

Tribune Publishing Company  
435 North Michigan Avenue  
Chicago, Illinois 60611  

with copies to:  

Julie Xanders  
General Counsel  
Tribune Publishing Company  
202 West First Street  
Los Angeles, CA 90012  
Tel: 213/237-5000  
Fax: 213/237-4401  
   

   

JPMorgan Chase Bank, N.A.,  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  

With a copy to:  

JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
   

Schedule I  
Tribune Publishing Company Intercompany Subordination Agreement  

1. All notices sent to any Obligor or Guarantor should be sent to: 

Facsimile No.:    (213) 237-4401 
Phone No.:    (213) 237-5000 
Attention:    John Bode 

Debevoise & Plimpton LLP 
919 Third Avenue 
New York, NY 10022 
Facsimile No.:    212-909-6000 
Phone No.:    212-909-6465 
Attention:    Jeffrey E. Ross 

2. All notices sent to the Administrative Agent should be sent to: 

Facsimile No.:    302-634-3301 
Phone No.:    302-634-1651 
Attention:    George Ionas 



New York, NY 10179  

Davis Polk & Wardwell LLP  
450 Lexington Avenue  
New York, NY 10017  
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Facsimile No.:    (212) 270-5127 
Phone No.:    (212) 270-6782 
Attention:    John Kowalczuk 

Facsimile No.:    (212) 701-5382 
Phone No.:    (212) 450-4382 
Attention:    Meyer Dworkin 



EXHIBIT K 

Exhibit A to the Intercompany Subordination Agreement  

FORM OF JOINDER AGREEMENT  

This JOINDER AGREEMENT, dated as of             , 201[  ] (this “ Joinder ”), is delivered pursuant to the Intercompany Subordination 
Agreement, dated as of [            ], 20[    ] (as the same may from time to time be amended, restated, supplemented or otherwise modified, the “ 
Intercompany Subordination Agreement ”) among Tribune Publishing Company, a Delaware corporation, the Subordinated Creditors and 
Obligors from time to time party thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent. All capitalized terms not defined herein 
shall have the meaning ascribed to them in the Intercompany Subordination Agreement.  

1. Joinder in the Intercompany Subordination . The undersigned hereby agrees that on and after the date hereof, it shall be [an “ Obligor ”] [a “ 
Subordinated Creditor ”] under and as defined in the Intercompany Subordination Agreement, hereby assumes and agrees to perform all of the 
obligations of [an Obligor] [a Subordinated Creditor] thereunder and agrees that it shall comply with and be fully bound by the terms of the 
Intercompany Subordination Agreement as if it had been a signatory thereto as of the date thereof; provided that the representations and 
warranties made by the undersigned thereunder shall be deemed true and correct as of the date of this Joinder.  

2. Unconditional Joinder . The undersigned acknowledges that the undersigned’s obligations as a party to this Joinder are unconditional and are 
not subject to the execution of one or more Joinders by other parties. The undersigned further agrees that it has joined and is fully obligated as 
[an Obligor] [a Subordinated Creditor] under the Intercompany Subordination Agreement.  

3. Incorporation by Reference . All terms and conditions of the Intercompany Subordination Agreement are hereby incorporated by reference in 
this Joinder as if set forth in full.  
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Joinder as of the day and year first above written.  
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[                                         ] 

By:      
  Name:   
  Title:   



ABL/TERM INTERCREDITOR AGREEMENT  



      

INTERCREDITOR AGREEMENT  

by and between  

BANK OF AMERICA, N.A.  
as ABL Agent,  

and  

JPMORGAN CHASE BANK, N.A.  
as Term Loan Agent  

Dated as of August 4, 2014  
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INTERCREDITOR AGREEMENT  

THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented, waived or otherwise modified from time to time 
pursuant to the terms hereof, this “Agreement”) is entered into as of August 4, 2014 between BANK OF AMERICA, N.A., in its capacity as 
collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined herein, the “ABL Agent”) 
for the ABL Secured Parties and JPMORGAN CHASE BANK, N.A., in its capacity as collateral agent (together with its successors and 
assigns in such capacity from time to time, and as further defined herein, the “Term Loan Agent”) for the Term Loan Secured Parties. 
Capitalized terms defined in Article 1 hereof are used in this Agreement as so defined.  

RECITALS  

A. Pursuant to the Original ABL Credit Agreement, the ABL Credit Agreement Lenders have agreed to make certain loans and 
other financial accommodations to or for the benefit of the ABL Borrowers.  

B. Pursuant to the ABL Guarantees, the ABL Guarantors have agreed to guarantee the payment and performance of the ABL 
Borrowers’ obligations under the ABL Documents.  

C. As a condition to the effectiveness of the Original ABL Credit Agreement and to secure the obligations of the ABL Credit 
Parties under and in connection with the ABL Documents, the ABL Credit Parties have granted to the ABL Agent (for the benefit of the ABL 
Secured Parties) Liens on the Collateral.  

D. Pursuant to the Original Term Loan Credit Agreement, the Term Loan Credit Agreement Lenders have agreed to make certain 
loans and other financial accommodations to or for the benefit of the Term Loan Borrower.  

E. Pursuant to the Term Loan Guarantees, the Term Loan Guarantors have agreed to guarantee the payment and performance of the 
Term Loan Borrower’s obligations under the Term Loan Documents.  

F. As a condition to the effectiveness of the Original Term Loan Credit Agreement and to secure the obligations of the Term Loan 
Credit Parties under and in connection with the Term Loan Documents, the Term Loan Credit Parties have granted to the Term Loan Agent (for 
the benefit of the Term Loan Secured Parties) Liens on the Collateral.  

G. Pursuant to this Agreement, the Company may, from time to time, designate certain additional Indebtedness of any Credit Party 
as “Additional Indebtedness” (and as either “Additional ABL Indebtedness” or “Additional Term Indebtedness”, as the case may be) by 
executing and delivering the Additional Indebtedness Designation and by complying with the procedures set forth in Section 7.11 hereof, and 
the holders of such Additional Indebtedness and any other applicable Additional Secured Party shall thereafter constitute Additional Secured 
Parties (and either “Additional ABL Secured Parties” or “Additional Term Secured Parties”, as the case may be), and any Additional Agent for 
any such Additional Secured Parties shall thereafter constitute an Additional Agent (and either an “Additional ABL Agent” or an “Additional 
Term Agent” , as the case may be), for all purposes under this Agreement.  



H. Each of the ABL Agent (on behalf of the ABL Secured Parties) and the Term Loan Agent (on behalf of the Term Loan Secured 
Parties) and, by their acknowledgment hereof, the ABL Credit Parties and the Term Loan Credit Parties, desire to agree to the relative priority 
of Liens on the Collateral and certain other rights, priorities and interests as provided herein.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties hereto agree as follows:  

ARTICLE 1  

Definitions  

Section 1.1 UCC Definitions . The following terms which are defined in the Uniform Commercial Code are used herein as so 
defined: Accounts, Chattel Paper, Commercial Tort Claims, Commodity Accounts, Deposit Accounts, Documents, Electronic Chattel Paper, 
Equipment, Financial Assets, Instruments, Inventory, Investment Property, Letter-of-Credit Rights, Money, Payment Intangibles, Promissory 
Notes, Records, Security, Securities Accounts, Security Entitlements, Supporting Obligations and Tangible Chattel Paper.  

Section 1.2 Other Definitions . As used in this Agreement, the following terms shall have the meanings set forth below:  

“ ABL Agent ” shall mean Bank of America, N.A. in its capacity as collateral agent under the ABL Credit Agreement, together with 
its successors and assigns in such capacity from time to time, whether under the Original ABL Credit Agreement or any subsequent ABL 
Credit Agreement, as well as any Person designated as the “ Agent ” or “ Collateral Agent ” under any ABL Credit Agreement.  

“ ABL Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an ABL Credit 
Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral Documents, ( b ) was an ABL 
Credit Agreement Lender or an ABL Agent or an Affiliate of an ABL Credit Agreement Lender or an ABL Agent, in each case, on the date the 
applicable ABL Credit Agreement became effective, or at the time of entry into such Bank Products Agreement, or at the time of the 
designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated by the Company in accordance with the 
terms of one or more ABL Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank 
Products Affiliate hereunder with respect to more than one Credit Facility).  

“ ABL Bank Products Provider ” shall mean any Person (other than an ABL Bank Products Affiliate) that has entered into a Bank 
Products Agreement with an ABL Credit Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL 
Collateral Documents, as designated by the Company in accordance with the terms of one or  
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more ABL Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Provider 
hereunder with respect to more than one Credit Facility).  

“ ABL Borrowers ” shall mean the Company and certain of its Subsidiaries, in their capacities as borrowers under the ABL Credit 
Agreement, together with its and their respective successors and assigns.  

“ ABL Collateral Documents ” shall mean all “ Collateral Documents ” as defined in the Original ABL Credit Agreement, and all 
other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection with any ABL Credit 
Agreement, and any other agreement, document or instrument pursuant to which a Lien is granted securing any ABL Obligations or under 
which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, restated, supplemented, waived or 
modified from time to time.  

“ ABL Collateral Exposure ” shall mean, as to any ABL Credit Agreement or Additional ABL Credit Facility as of the date of 
determination, the sum of (a) as to any revolving facility, the total commitments (whether funded or unfunded) of the ABL Secured Parties to 
make loans and other extensions of credit thereunder (or after the termination of such commitments, the total outstanding principal amount of 
loans and other extensions of credit under such facility) plus ( b ) as to any other facility, the outstanding principal amount of ABL Obligations 
or Additional ABL Obligations (as applicable) thereunder.  

“ ABL Collateral Intercreditor Agreement ” shall mean an intercreditor agreement substantially in the Form of Exhibit L-2 to the 
Original ABL Credit Agreement as the same may be amended, restated, supplemented, waived or otherwise modified from time to time in 
accordance with the terms thereof.  

“ ABL Collateral Obligations ” shall mean the ABL Obligations and any Additional ABL Obligations.  

“ ABL Collateral Representative ” shall mean ( a ) if the Original ABL Credit Agreement is then in effect, the ABL Agent acting 
for the ABL Collateral Secured Parties; and ( b ) if the Original ABL Credit Agreement is not then in effect, the ABL Agent under the relevant 
subsequent ABL Credit Agreement acting for the ABL Collateral Secured Parties, unless the ABL Collateral Exposure under any Additional 
ABL Credit Facility exceeds the ABL Collateral Exposure under such subsequent ABL Credit Agreement, and in such case (unless otherwise 
agreed in writing between the ABL Agent and any Additional ABL Agent or, after the Discharge of ABL Obligations, between any Additional 
ABL Agents), the Additional ABL Agent under such Additional ABL Credit Facility (or, if there is more than one such Additional ABL Credit 
Facility, the Additional ABL Credit Facility under which the greatest ABL Collateral Exposure is outstanding at the time) acting for the ABL 
Collateral Secured Parties.  

“ ABL Collateral Secured Parties ” shall mean the ABL Secured Parties and any Additional ABL Secured Parties.  
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“ ABL Commingled Collateral ” shall have the meaning set forth in Section 3.7(a) hereof.  

“ ABL Credit Agreement ” shall mean ( i ) if the Original ABL Credit Agreement is then in effect, the Original ABL Credit 
Agreement and ( ii ) thereafter, if designated by the Company, any other credit agreement, loan agreement, note agreement, promissory note, 
indenture or other agreement or instrument evidencing or governing the terms of any indebtedness or other financial accommodation that 
complies with clause (1) of the definition of “Additional Indebtedness” and has been incurred to refund, refinance, restructure, replace, renew, 
repay, increase or extend (whether in whole or in part and whether with the original agent and creditors or other agents and creditors or 
otherwise) the indebtedness and other obligations outstanding under ( x ) the Original ABL Credit Agreement or ( y ) any subsequent ABL 
Credit Agreement (in each case, as amended, restated, supplemented, waived or otherwise modified from time to time); provided , that the 
requisite creditors party to such ABL Credit Agreement (or their agent or other representative on their behalf) shall agree, by a joinder 
agreement substantially in the form of Exhibit C attached hereto or otherwise in form and substance reasonably satisfactory to the Term Loan 
Agent and any Additional Agent (other than any Designated Silent Agent) (or, if there is no continuing Agent other than any Designated Silent 
Agent, as designated by the Company), that the obligations under such ABL Credit Agreement are subject to the terms and provisions of this 
Agreement. Any reference to the ABL Credit Agreement shall be deemed a reference to any ABL Credit Agreement then in existence.  

“ ABL Credit Agreement Lenders ” shall mean the lenders, debtholders and other creditors party from time to time to the ABL 
Credit Agreement, together with their successors, assigns and transferees, as well as any Person designated as an “ABL Credit Agreement 
Lender” under any ABL Credit Agreement.  

“ ABL Credit Parties ” shall mean the ABL Borrowers, the ABL Guarantors and each other direct or indirect Subsidiary of the 
Company or any of its Affiliates that is now or hereafter becomes a party to any ABL Document.  

“ ABL Documents ” shall mean the ABL Credit Agreement, the ABL Guarantees, the ABL Collateral Documents, any ABL 
Hedging Agreements, and those other ancillary agreements as to which the ABL Agent or any ABL Secured Party is a party or a beneficiary 
and all other agreements, instruments, documents and certificates, now or hereafter executed by or on behalf of any ABL Credit Party or any of 
its respective Subsidiaries or Affiliates, and delivered to the ABL Agent, in connection with any of the foregoing or any ABL Credit 
Agreement, in each case as the same may be amended, restated, supplemented, waived or otherwise modified from time to time.  

“ ABL Guarantees ” shall mean that certain guarantee agreement dated as of the date hereof by the ABL Guarantors in favor of the 
ABL Agent, and all other guarantees of any ABL Obligations of any ABL Credit Party by any other ABL Credit Party in favor of any ABL 
Secured Party, in each case as amended, restated, supplemented, waived or otherwise modified from time to time.  
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“ ABL Guarantors ” shall mean the collective reference to the Company, each of the Company’s Domestic Subsidiaries that is a 
guarantor under any of the ABL Guarantees and any other Person who becomes a guarantor under any of the ABL Guarantees.  

“ ABL Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an ABL Credit Party with 
the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral Documents, ( b ) was an ABL Agent or an 
ABL Credit Agreement Lender or an Affiliate of an ABL Agent or an ABL Credit Agreement Lender, in each case, on the date the applicable 
ABL Credit Agreement became effective or at the time of entry into such Hedging Agreement, or at the time of the designation referred to in 
the following clause ( c ), and ( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or more ABL 
Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Affiliate hereunder with respect 
to more than one Credit Facility).  

“ ABL Hedging Agreements ” shall mean any Bank Products Agreements between any ABL Credit Party and any ABL Bank 
Products Affiliate or any ABL Bank Products Provider and any Hedging Agreements between any ABL Credit Party and any ABL Hedging 
Affiliate or any ABL Hedging Provider.  

“ ABL Hedging Provider ” shall mean any Person (other than an ABL Hedging Affiliate) that has entered into a Hedging 
Agreement with an ABL Credit Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral 
Documents, as designated by the Company in accordance with the terms of one or more ABL Documents ( provided that no Person shall, with 
respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than one Credit Facility).  

“ ABL Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature and 
description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect to 
any ABL Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each ABL Credit Party from time to time to 
the ABL Agent, the “administrative agent” or “agent” under the ABL Credit Agreement, the ABL Credit Agreement Lenders or any of them, 
any ABL Bank Products Affiliates, any ABL Hedging Affiliates, any ABL Bank Products Providers or any ABL Hedging Providers, under any 
ABL Document, whether for principal, interest (including interest and fees which, but for the filing of a petition in bankruptcy with respect to 
such ABL Credit Party, would have accrued on any ABL Obligation, whether or not a claim is allowed against such ABL Credit Party for such 
interest and fees in the related bankruptcy proceeding), reimbursement of amounts drawn under letters of credit, payments for early termination 
of ABL Hedging Agreements, fees, expenses, indemnification or otherwise, and all other amounts owing or due under the terms of the ABL 
Documents, as amended, restated, modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ ABL Permitted Access Right ” shall have the meaning set forth in Section 3.7(a) .  
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“ ABL Priority Collateral ” shall mean all Collateral consisting of the following:  

(1) all Accounts (other than Accounts which constitute identifiable Proceeds of Term Loan Priority Collateral);  

(2) ( x ) all Deposit Accounts and Money and all cash, checks, other negotiable instruments, funds and other evidences of payments 
held therein and ( y ) all Securities, Security Entitlements, and Securities Accounts, in each case, to the extent constituting cash or Cash 
Equivalents or representing a claim to Cash Equivalents, in each case other than ( i ) the Asset Sales Proceeds Account and all cash, checks and 
other property held therein or credited thereto, ( ii ) Capital Stock of direct and indirect Subsidiaries of the Company and ( iii ) identifiable 
Proceeds of Term Loan Priority Collateral;  

(3) all Inventory;  

(4) to the extent involving or governing any of the items referred to in the preceding clauses (1) through (3), all Chattel Paper 
(including Tangible Chattel Paper and Electronic Chattel Paper), all Documents, General Intangibles (including data processing software and 
excluding Intellectual Property and Capital Stock of direct and indirect Subsidiaries of the Company), Instruments (including Promissory 
Notes), Letter of Credit Rights and Commercial Tort Claims, provided that to the extent any of the foregoing also relates to Term Loan Priority 
Collateral, only that portion related to the items referred to in the preceding clauses (1) through (3) shall be included in the ABL Priority 
Collateral;  

(5) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) through (4), all Supporting 
Obligations; provided that to the extent any of the foregoing also relates to Term Loan Priority Collateral only that portion related to the items 
referred to in the preceding clauses (1) through (4) shall be included in the ABL Priority Collateral;  

(6) all books and Records relating to the foregoing (including all books, databases, customer lists, credit files, computer files and 
Records, whether tangible or electronic, which contain any information relating to any of the foregoing); and  

(7) all collateral security and guarantees with respect to any of the foregoing and all accessions to, substitutions for and 
replacements of the foregoing, and all Proceeds of the foregoing, including cash, Money, instruments, securities (other than Capital Stock of 
direct and indirect Subsidiaries of the Company), financial assets, Investment Property (other than Capital Stock of direct and indirect 
Subsidiaries of the Company), insurance proceeds (including proceeds of business interruption insurance) and deposit accounts directly 
received as Proceeds of any ABL Priority Collateral described in the preceding clauses (1) through (4) (such Proceeds, “ ABL Priority Proceeds 
”); provided , however , that no Proceeds of ABL Priority Proceeds will constitute ABL Priority Collateral unless such Proceeds of ABL 
Priority Proceeds would otherwise constitute ABL Priority Collateral.  

For the avoidance of doubt, under no circumstances shall Excluded Property (as defined in the next succeeding sentence) be ABL 
Priority Collateral.  

As used in this definition of “ ABL Priority Collateral ”, the term “ Excluded Property ” shall have the meaning provided in the 
Original ABL Credit Agreement (if the  
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Original ABL Credit Agreement is then in effect) or in the ABL Collateral Documents relating thereto, or in any other ABL Credit Agreement 
then in effect (if the Original ABL Credit Agreement is not then in effect) or in the ABL Collateral Documents relating thereto, or in any other 
Additional ABL Credit Facility then in effect (if no ABL Credit Agreement is then in effect), which Additional ABL Credit Facility is 
designated as applicable for purposes of this definition or in the Additional ABL Collateral Documents relating thereto.  

“ ABL Priority Collateral Documents ” shall mean the ABL Documents and any Additional ABL Documents, as applicable.  

“ ABL Priority Proceeds ” shall have the meaning set forth in the definition of ABL Priority Collateral of this Agreement.  

“ ABL Recovery ” shall have the meaning set forth in Section 5.3(a) .  

“ ABL Secured Parties ” shall mean the ABL Agent and all ABL Credit Agreement Lenders, all ABL Bank Products Affiliates, all 
ABL Hedging Affiliates, all ABL Bank Products Providers and all ABL Hedging Providers, and all successors, assigns, transferees and 
replacements thereof, as well as any Person designated as an “ABL Secured Party” under any ABL Credit Agreement.  

“ Additional ABL Agent ” shall mean any one or more administrative agents, collateral agents, security agents, trustees or other 
representatives for or of any one or more Additional ABL Secured Parties, and shall include any successor thereto, as well as any Person 
designated as an “ Agent ” under any Additional ABL Credit Facility.  

“ Additional ABL Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an 
Additional ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being secured by one or more Additional 
ABL Collateral Documents, ( b ) was an Additional ABL Agent or an Additional ABL Credit Facility Lender or an Affiliate of an Additional 
ABL Agent or an Additional ABL Credit Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective 
or at the time of entry into such Bank Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if 
and as applicable, has been designated by the Company in accordance with the terms of one or more Additional ABL Documents ( provided 
that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more 
than one Credit Facility).  

“ Additional ABL Bank Products Provider ” shall mean any Person (other than an Additional ABL Bank Products Affiliate) that has 
entered into a Bank Products Agreement with an Additional ABL Credit Party with the obligations of such Additional ABL Credit Party 
thereunder being secured by one or more Additional ABL Collateral Documents, as designated by the Company in accordance with the terms 
of one or more Additional ABL Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a 
Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Additional ABL Collateral Documents ” shall mean all “ Collateral Documents ” as defined in any Additional ABL Credit 
Facility, and in any event shall include all security  
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agreements, mortgages, deeds of trust, pledges and other collateral documents executed and delivered in connection with any Additional ABL 
Credit Facility, and any other agreement, document or instrument pursuant to which a Lien is granted securing any Additional ABL Obligations 
or under which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, supplemented, waived or 
otherwise modified from time to time.  

“ Additional ABL Credit Facilities ” shall mean ( a ) any one or more agreements, instruments and documents under which any 
Additional ABL Indebtedness is or may be incurred, including any credit agreements, loan agreements, indentures or other financing 
agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with ( b ) if 
designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing agreement) 
extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Additional ABL 
Obligations, whether by the same or any other lender, debtholder or other creditor or group of lenders, debtholders or other creditors, or the 
same or any other agent, trustee or representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that 
may be incurred thereunder.  

“ Additional ABL Credit Facility Lenders ” shall mean one or more holders of Additional ABL Indebtedness (or commitments 
therefor) that is or may be incurred under one or more Additional ABL Credit Facilities, together with their successors, assigns and transferees, 
as well as any Person designated as an “Additional ABL Credit Facility Lender” under any ABL Credit Agreement.  

“ Additional ABL Credit Party ” shall mean the Company, each direct or indirect Subsidiary of the Company or any of its Affiliates 
that is or becomes a party to any Additional ABL Document, and any other Person who becomes a guarantor under any of the Additional ABL 
Guarantees.  

“ Additional ABL Documents ” shall mean any Additional ABL Credit Facilities, any Additional ABL Guarantees, any Additional 
ABL Collateral Documents, any Additional ABL Hedging Agreements, those other ancillary agreements as to which any Additional ABL 
Secured Party is a party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter executed by or on 
behalf of any Additional ABL Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to any Additional ABL Agent, in 
connection with any of the foregoing or any Additional ABL Credit Facility, including any intercreditor or joinder agreement among any of the 
Additional ABL Secured Parties or among any of the ABL Secured Parties and Additional ABL Secured Parties, in each case as the same may 
be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional ABL Guarantees ” shall mean any one or more guarantees of any Additional ABL Obligations of any Additional ABL 
Credit Party by any other Additional ABL Credit Party in favor of any Additional ABL Secured Party, in each case as the same may be 
amended, supplemented, waived or otherwise modified from time to time.  
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“ Additional ABL Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional 
ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being secured by one or more Additional ABL 
Collateral Documents, ( b ) was an Additional ABL Agent or an Additional ABL Credit Facility Lender or an Affiliate of an Additional ABL 
Agent or an Additional ABL Credit Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective or at 
the time of entry into such Additional ABL Hedging Agreement, or at the time of the designation referred to in the following clause ( c ), and 
( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or more Additional ABL Documents 
( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Affiliate hereunder with respect to more than 
one Credit Facility).  

“ Additional ABL Hedging Agreement ” shall mean any Bank Products Agreements between any Additional ABL Credit Party and 
any Additional ABL Bank Products Affiliate or Additional ABL Bank Products Provider and any Hedging Agreements between any Additional 
ABL Credit Party and any Additional ABL Hedging Affiliate or Additional ABL Hedging Provider.  

“ Additional ABL Hedging Provider ” shall mean any Person (other than an Additional ABL Hedging Affiliate) that has entered 
into a Hedging Agreement with an Additional ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being 
secured by one or more Additional ABL Collateral Documents, as designated by the Company in accordance with the terms of one or more 
Additional ABL Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider 
hereunder with respect to more than one Credit Facility).  

“ Additional ABL Indebtedness ” shall mean any Additional Indebtedness that is designated by the Company as “Additional ABL 
Indebtedness” in the relevant Additional Indebtedness Designation in accordance with Section 7.11 hereof.  

“ Additional ABL Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with 
respect to any Additional ABL Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Additional ABL 
Credit Party from time to time to any Additional ABL Agent, any Additional ABL Secured Parties or any of them, including any Additional 
ABL Bank Products Affiliate, Additional ABL Hedging Affiliate, Additional ABL Bank Products Provider or Additional ABL Hedging 
Provider, under any Additional ABL Document, whether for principal, interest (including interest and fees which, but for the filing of a petition 
in bankruptcy with respect to such Additional ABL Credit Party, would have accrued on any Additional ABL Obligation, whether or not a 
claim is allowed against such Additional ABL Credit Party for such interest and fees in the related bankruptcy proceeding), reimbursement of 
amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, indemnification or otherwise, 
and all other amounts owing or due under the terms of the Additional ABL Documents, as amended, restated, modified, renewed, refunded, 
replaced or refinanced in whole or in part from time to time.  
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“ Additional ABL Recovery ” shall have the meaning set forth in Section 5.3(c) .  

“ Additional ABL Secured Parties ” shall mean all Additional ABL Agents, all Additional ABL Credit Facility Lenders, all 
Additional ABL Bank Products Affiliates, all Additional ABL Bank Products Providers, all Additional ABL Hedging Affiliates, all Additional 
ABL Hedging Providers and all successors, assigns, transferees and replacements thereof, as well as any Person designated as an “Additional 
ABL Secured Party” under any Additional ABL Credit Facility; and with respect to any Additional ABL Agent shall mean the Additional ABL 
Secured Parties represented by such Additional ABL Agent.  

“ Additional Agent ” shall mean any Additional ABL Agent and any Additional Term Agent.  

“ Additional Borrower ” shall mean any Additional Credit Party that incurs or issues Additional Indebtedness under any Additional 
Credit Facility, together with its successors and assigns.  

“ Additional Collateral Documents ” shall mean any Additional ABL Collateral Documents and any Additional Term Collateral 
Documents.  

“ Additional Credit Facilities ” shall mean any Additional ABL Credit Facilities and any Additional Term Credit Facilities.  

“ Additional Credit Party ” shall mean any Additional ABL Credit Party and any Additional Term Credit Party.  

“ Additional Documents ” shall mean any Additional ABL Documents and any Additional Term Documents.  

“ Additional Effective Date ” shall have the meaning set forth in Section 7.11(b) .  

“ Additional Guarantees ” shall mean any Additional ABL Guarantees and any Additional Term Guarantees.  

“ Additional Guarantor ” shall mean any Additional Credit Party that at any time has provided an Additional Guarantee.  

“ Additional Indebtedness ” shall mean any Additional Specified Indebtedness that (1) is permitted to be secured by a Lien on 
Collateral by 8 ;  
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8   Note to DPW : Your proposed change (a) is unnecessary, a Lien having priority on Collateral which is not permitted under each of the 

Credit Agreements would not satisfy the requirements of this definition and (b) does not work with the Intercreditor construct under the 
Term Loan Credit Agreement; under the Term Loan the Lien priority between First Lien Term Loan lenders and future Second Lien 
Term Loan lenders is to be governed by a separate Junior Priority Intercreditor Agreement with both groups being subject to this 
agreement as Term Loan Secured Parties. 



(a) prior to the Discharge of ABL Obligations, Section 7.01 of the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect) or the corresponding negative covenant restricting Liens contained in any other ABL Credit Agreement then in 
effect if the Original ABL Credit Agreement is not then in effect (which covenant is designated in such ABL Credit Agreement as applicable 
for purposes of this definition);  

(b) prior to the Discharge of Term Loan Obligations, Section 7.01 of the Original Term Loan Credit Agreement (if the Original 
Term Loan Credit Agreement is then in effect) or the corresponding negative covenant restricting Liens contained in any other Term Loan 
Credit Agreement then in effect if the Original Term Loan Credit Agreement is not then in effect (which covenant is designated in such Term 
Loan Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Liens contained in any applicable Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this definition); and  

(2) is designated as “Additional Indebtedness” by the Company pursuant to an Additional Indebtedness Designation and in 
compliance with the procedures set forth in Section 7.11 .  

As used in this definition of “Additional Indebtedness”, the term “Lien” shall have the meaning set forth ( x ) for purposes of the 
preceding clause (1)(a), prior to the Discharge of ABL Obligations, in the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect), or in any other ABL Credit Agreement then in effect (if the Original ABL Credit Agreement is not then in effect), 
( y ) for purposes of the preceding clause (1)(b), prior to the Discharge of Term Loan Obligations, in the Original Term Loan Credit Agreement 
(if the Original Term Loan Credit Agreement is then in effect), or in any other Term Loan Credit Agreement then in effect (if the Original 
Term Loan Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause (1)(c), prior to the Discharge of Additional 
Obligations, in the applicable Additional Credit Facility then in effect.  

“ Additional Indebtedness Designation ” shall mean a certificate of the Company with respect to Additional Indebtedness 
substantially in the form of Exhibit A attached hereto.  

“ Additional Indebtedness Joinder ” shall mean a joinder agreement executed by one or more Additional Agents in respect of the 
Additional Indebtedness subject to an Additional Indebtedness Designation, on behalf of one or more Additional Secured Parties in respect of 
such Additional Indebtedness, substantially in the form of Exhibit B attached hereto.  

“ Additional Lender ” shall mean any Additional ABL Credit Facility Lender and any Additional Term Credit Facility Lender.  

“ Additional Obligations ” shall mean any Additional ABL Obligations and any Additional Term Obligations.  
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“ Additional Secured Parties ” shall mean any Additional ABL Secured Parties and any Additional Term Secured Parties.  

“ Additional Specified Indebtedness ” shall mean any Indebtedness that is or may from time to time be incurred by any Credit Party 
in compliance with:  

(a) prior to the Discharge of ABL Obligations, Section 7.03 of the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained in any other ABL Credit Agreement 
then in effect if the Original ABL Credit Agreement is not then in effect (which covenant is designated in such ABL Credit Agreement as 
applicable for purposes of this definition);  

(b) prior to the Discharge of Term Loan Obligations, Section 7.03 of the Original Term Loan Credit Agreement (if the Original 
Term Loan Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained in any other Term 
Loan Credit Agreement then in effect if the Original Term Loan Credit Agreement is not then in effect (which covenant is designated in such 
Term Loan Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Indebtedness contained in any Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this definition).  

As used in this definition of “Additional Specified Indebtedness”, the term “Indebtedness” shall have the meaning set forth ( x ) for 
purposes of the preceding clause ( a ), prior to the Discharge of ABL Obligations, in the Original ABL Credit Agreement (if the Original ABL 
Credit Agreement is then in effect), or in any other ABL Credit Agreement then in effect (if the Original ABL Credit Agreement is not then in 
effect), ( y ) for purposes of the preceding clause ( b ), prior to the Discharge of Term Loan Obligations, in the Original Term Loan Credit 
Agreement (if the Original Term Loan Credit Agreement is then in effect), or in any other Term Loan Credit Agreement then in effect (if the 
Original Term Loan Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause ( c ), prior to the Discharge of 
Additional Obligations, in the applicable Additional Credit Facility then in effect. In the event that any Indebtedness as defined in any such 
Credit Document shall not be Indebtedness as defined in any other such Credit Document, but is or may be incurred in compliance with such 
other Credit Document, such Indebtedness shall constitute Additional Specified Indebtedness for the purposes of such other Credit Document.  

“ Additional Term Agent ” shall mean any one or more administrative agents, collateral agents, security agents, trustees or other 
representatives for or of any one or more Additional Term Secured Parties, and shall include any successor thereto, as well as any Person 
designated as an “ Agent ” under any Additional Term Credit Facility.  

“ Additional Term Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an 
Additional Term Credit Party with the  
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obligations of such Additional Term Credit Party thereunder being secured by one or more Additional Term Collateral Documents, ( b ) was an 
Additional Term Agent or an Additional Term Credit Facility Lender or an Affiliate of an Additional Term Agent or an Additional Term Credit 
Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective or at the time of entry into such Bank 
Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated 
by the Company in accordance with the terms of one or more Additional Term Documents ( provided that no Person shall, with respect to any 
Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more than one Credit Facility).  

“ Additional Term Bank Products Provider ” shall mean any Person (other than an Additional Term Bank Products Affiliate) that 
has entered into a Bank Products Agreement with an Additional Term Credit Party with the obligations of such Additional Term Credit Party 
thereunder being secured by one or more Additional Term Collateral Documents, as designated by the Company in accordance with the terms 
of one or more Additional Term Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a 
Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Additional Term Collateral Documents ” shall mean all “ Collateral Documents ” as defined in any Additional Term Credit 
Facility, and in any event shall include all security agreements, mortgages, deeds of trust, pledges and other collateral documents executed and 
delivered in connection with any Additional Term Credit Facility, and any other agreement, document or instrument pursuant to which a Lien 
is granted securing any Additional Term Obligations or under which rights or remedies with respect to such Liens are governed, in each case as 
the same may be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional Term Credit Facilities ” shall mean ( a ) any one or more agreements, instruments and documents under which any 
Additional Term Indebtedness is or may be incurred, including any credit agreements, loan agreements, indentures, guarantees or other 
financing agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with 
( b ) if designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing 
agreement) extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Additional Term 
Obligations, whether by the same or any other lender, debtholder or other creditor or group of lenders, debtholders or other creditors, or the 
same or any other agent, trustee or representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that 
may be incurred thereunder.  

“ Additional Term Credit Facility Lenders ” shall mean one or more holders of Additional Term Indebtedness (or commitments 
therefor) that is or may be incurred under one or more Additional Term Credit Facilities, together with their successors, assigns and transferees, 
as well as any Person designated as an “Additional Term Credit Facility Lender” under any Additional Term Credit Facility.  

“ Additional Term Credit Party ” shall mean the Company, each direct or indirect Subsidiary of the Company or any of its Affiliates 
that is or becomes a party to any Additional Term Document, and any other Person who becomes a guarantor under any of the Additional Term 
Guarantees.  
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“ Additional Term Documents ” shall mean any Additional Term Credit Facilities, any Additional Term Guarantees, any Additional 
Term Collateral Documents, any Additional Term Hedging Agreements, those other ancillary agreements as to which any Additional Term 
Secured Party is a party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter executed by or on 
behalf of any Additional Term Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to any Additional Term Agent, in 
connection with any of the foregoing or any Additional Term Credit Facility, including any intercreditor or joinder agreement among any of the 
Additional Term Secured Parties or among any of the Term Loan Secured Parties and Additional Term Secured Parties, in each case as the 
same may be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional Term Guarantees ” shall mean any one or more guarantees of any Additional Term Obligations of any Additional 
Term Credit Party by any other Additional Term Credit Party in favor of any Additional Term Secured Party, in each case as the same may be 
amended, supplemented, waived or otherwise modified from time to time.  

“ Additional Term Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional 
Term Credit Party with the obligations of such Additional Term Credit Party thereunder being secured by one or more Additional Term 
Collateral Documents, ( b ) was an Additional Term Agent or an Additional Term Credit Facility Lender or an Affiliate of an Additional Term 
Agent or an Additional Term Credit Facility Lender, in each case, on the date the applicable Additional Term Credit Facility became effective 
or at the time of entry into such Additional Term Hedging Agreement, or at the time of the designation referred to in the following clause ( c ), 
and ( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or more Additional Term Documents 
( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Affiliate hereunder with respect to more than 
one Credit Facility).  

“ Additional Term Hedging Agreements ” shall mean any Bank Products Agreements between any Additional Term Credit Party 
and any Additional Term Bank Products Affiliate or Additional Term Bank Products Provider and any Hedging Agreements between any 
Additional Term Credit Party and any Additional Term Hedging Affiliate or Additional Term Hedging Provider.  

“ Additional Term Hedging Provider ” shall mean any Person (other than an Additional Term Hedging Affiliate) that has entered 
into a Hedging Agreement with an Additional Term Credit Party with the obligations of such Additional Term Credit Party thereunder being 
secured by one or more Additional Term Collateral Documents, as designated by the Company in accordance with the terms of one or more 
Additional Term Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider 
hereunder with respect to more than one Credit Facility).  
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“ Additional Term Indebtedness ” shall mean any Additional Indebtedness that is designated by the Company as “Additional Term 
Indebtedness” in the relevant Additional Indebtedness Designation.  

“ Additional Term Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with 
respect to any Additional Term Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Additional Term 
Credit Party from time to time to any Additional Term Agent, any Additional Term Secured Parties or any of them, including any Additional 
Term Bank Products Affiliate, Additional Term Hedging Affiliate, Additional Term Bank Products Provider or Additional Term Hedging 
Provider, under any Additional Term Document, whether for principal, interest (including interest and fees which, but for the filing of a 
petition in bankruptcy with respect to such Additional Term Credit Party, would have accrued on any Additional Term Obligation, whether or 
not a claim is allowed against such Additional Term Credit Party for such interest and fees in the related bankruptcy proceeding), 
reimbursement of amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, 
indemnification or otherwise, and all other amounts owing or due under the terms of the Additional Term Documents, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Additional Term Recovery ” shall have the meaning set forth in Section 5.3(d) .  

“ Additional Term Secured Parties ” shall mean all Additional Term Agents, all Additional Term Credit Facility Lenders, all 
Additional Term Bank Products Affiliates, all Additional Term Bank Products Providers, all Additional Term Hedging Affiliates, all 
Additional Term Hedging Providers and all successors, assigns, transferees and replacements thereof, as well as any Person designated as an 
“Additional Term Secured Party” under any Additional Term Credit Facility; and with respect to any Additional Term Agent shall mean the 
Additional Term Secured Parties represented by such Additional Term Agent.  

“ Affiliate ” shall mean, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, 
Controls or is Controlled by or is under common Control with the Person specified. For the purposes of this definition, “ Control ” means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise; and “ Controlling ” and “ Controlled ” have meanings correlative thereto.  

“ Agreement ” shall mean this Intercreditor Agreement, as the same may be amended, restated, supplemented, waived or otherwise 
modified from time to time pursuant to the terms hereof.  

“ Agent ” shall mean the ABL Agent, the Term Loan Agent and any Additional Agent, as applicable.  
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“ Asset Sales Proceeds Account ” shall mean one or more Deposit Accounts or Securities Accounts holding only the proceeds of 
any sale or disposition of any Term Loan Priority Collateral and the Proceeds of investment thereof.  

“ Bank Products Affiliate ” shall mean any ABL Bank Products Affiliate, any Term Loan Bank Products Affiliate, any Additional 
ABL Bank Products Affiliate or any Additional Term Bank Products Affiliate, as applicable.  

“ Bank Products Agreement ” shall mean any agreement pursuant to which a bank or other financial institution agrees to provide 
( a ) treasury services, ( b ) credit card, merchant card, purchasing card or stored value card services (including processing and other 
administrative services with respect thereto), ( c ) cash management services (including controlled disbursements, automated clearinghouse 
transactions, return items, netting, overdrafts, depository, lockbox, stop payment, electronic funds transfer, information reporting, wire transfer 
and interstate depository network services) and ( d ) other banking products or services as may be requested by any Credit Party (other than 
letters of credit and other than loans except Indebtedness arising from services described in items ( a ) through ( c ) of this definition).  

“ Bank Products Provider ” shall mean any ABL Bank Products Provider, any Term Loan Bank Products Provider, any Additional 
ABL Bank Products Provider or any Additional Term Bank Products Provider, as applicable.  

“ Bankruptcy Code ” shall mean title 11 of the United States Code.  

“ Bankruptcy Law ” shall mean the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the 
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or 
other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  

“ Borrower ” shall mean any of the ABL Borrowers, the Term Loan Borrower and any Additional Borrower.  

“ Business Day ” shall mean a day other than a Saturday, Sunday or other day on which commercial banks in the City of New York 
are authorized or required by law to close.  

“ Capitalized Lease Obligation ” shall mean, as applied to any Person, all obligations of such Person under leases of property that 
have been or should be, in accordance with generally accepted accounting principles as in effect in the United States, recorded as capitalized 
leases of such Person, in each case taken at the amount thereof accounted for as liabilities in accordance with generally accepted accounting 
principles as in effect in the United States.  

“ Capital Stock ” shall mean, with respect to any Person, all of the shares, interests, rights, participations or other equivalents 
(however designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or other 
rights for the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities).  
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“ Cash Collateral ” shall mean any Collateral consisting of Money or Cash Equivalents, any Security Entitlement and any Financial 
Assets.  

“ Cash Equivalents ” shall mean:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or instrumentality 
thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  

(c) securities issued by any state, commonwealth or territory of the United States or any political subdivision or taxing authority of 
any such state, commonwealth or territory or any public instrumentality thereof or any political subdivision or taxing authority of any such 
state, commonwealth or territory or any public instrumentality thereof having maturities of not more than 12 months from the date of 
acquisition thereof and, at the time of acquisition, having one of the two highest ratings generally obtainable from either S&P or Moody’s (or, 
if at any time neither S&P nor Moody’s shall be rating such obligations, then from another nationally recognized rating service);  

(d) [Reserved];  

(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at the 
time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one year 
after the date of acquisition thereof issued by (i) any ABL Secured Party, any Term Loan Secured Party or any Additional Secured Party or any 
Affiliate thereof or (ii) any other bank having combined capital and surplus of not less than $500,000,000;  

(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses ( b ), 
( c ) and ( f ) above entered into with any bank meeting the qualifications specified in clause ( f ) above or securities dealers of recognized 
national standing;  

(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000;  

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or more 
of the types of securities described in clauses (a) through (h) above; and  
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(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States, other 
customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which such investment is made.  

“ Collateral ” shall mean all Property now owned or hereafter acquired by any Credit Party in or upon which a Lien is granted or 
purported to be granted to the ABL Agent, the Term Loan Agent or any Additional Agent under any of the ABL Collateral Documents, the 
Term Loan Collateral Documents or the Additional Collateral Documents, together with all rents, issues, profits, products, and Proceeds 
thereof to the extent a Lien is granted or purported to be granted therein to the applicable Agent by such applicable documents.  

“ Commodities Agreement ” shall mean, in respect of a Person, any commodity futures contract, forward contract, option or similar 
agreement or arrangement (including derivative agreements or arrangements), as to which such Person is a party or beneficiary.  

“ Company ” shall mean Tribune Publishing Company, a Delaware corporation, and any successor in interest thereto.  

“ Conforming Plan of Reorganization ” means any Plan of Reorganization whose provisions are consistent with the provisions of 
this Agreement.  

“ Control Collateral ” shall mean any Collateral consisting of any certificated Security, Investment Property, Deposit Account, 
Instruments, Chattel Paper and any other Collateral as to which a Lien may be perfected through possession or control by the secured party, or 
any agent therefor.  

“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered 
or unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web 
sites and the content thereof, ( b ) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Credit Documents ” shall mean the ABL Documents, the Term Loan Documents and any Additional Documents.  

“ Credit Facility ” shall mean the ABL Credit Agreement, the Term Loan Credit Agreement or any Additional Credit Facility, as 
applicable.  

“ Credit Parties ” shall mean the ABL Credit Parties, the Term Loan Credit Parties and any Additional Credit Parties.  

“ Currency Agreement ” shall mean, in respect of a Person, any foreign exchange contract, currency swap agreement or other 
similar agreement or arrangements (including derivative agreements or arrangements), as to which such Person is a party or a beneficiary.  
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“ Designated Silent Agent ” shall mean any Additional Agent, any Term Loan Agent under any Term Loan Credit Agreement or 
any ABL Agent under any ABL Credit Agreement, in each case that the Company designates as a Designated Silent Agent (as confirmed in 
writing by such Agent if such designation is made subsequent to the joinder of such Agent to this Agreement), in each case as and to the extent 
so designated. Such designation may be for all purposes under this Agreement, or may be for one or more specified purposes thereunder or 
provisions thereof.  

“ DIP Financing ” shall have the meaning set forth in Section 6.1(a) .  

“ Discharge of ABL Collateral Obligations ” shall mean the Discharge of ABL Obligations and (if applicable) the Discharge of 
Additional ABL Obligations for each Additional ABL Credit Facility.  

“ Discharge of ABL Obligations ” shall mean:  

(a) the payment in full in cash of the applicable ABL Obligations that are outstanding and unpaid at the time all Indebtedness 9 

under the applicable ABL Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be drawn 
under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant thereto in respect of 
outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in compliance with the 
terms of any such ABL Credit Agreement (which shall not exceed an amount equal to 103% of the aggregate undrawn amount of such letters of 
credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable ABL Credit Agreement at such time; 
and  

(b) the termination of all then outstanding commitments to extend credit under the ABL Documents at such time.  

“ Discharge of Additional ABL Obligations ” shall mean if any Indebtedness shall at any time have been incurred under any 
Additional ABL Credit Facility, with respect to each Additional ABL Credit Facility:  

(a) the payment in full in cash of the applicable Additional ABL Obligations that are outstanding and unpaid at the time all 
Additional ABL Indebtedness under such Additional ABL Credit Facility is paid in full in cash ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder (or indemnities or other undertakings issued pursuant 
thereto in respect of outstanding letters of credit) delivery or provision of cash or backstop letters of credit in respect thereof in compliance with 
the terms of any such Additional ABL Credit Facility (which shall not exceed an amount equal to 101.5% of the aggregate undrawn amount of 
such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable Additional ABL 
Credit Facility at such time; and  
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(b) the termination of all then outstanding commitments to extend credit under the Additional ABL Documents at such time.  

“ Discharge of Additional Obligations ” shall mean the Discharge of Additional ABL Obligations (if applicable) for each Additional 
ABL Credit Facility and the Discharge of Additional Term Obligations (if applicable) for each Additional Term Credit Facility.  

“ Discharge of Additional Term Obligations ” shall mean if any Indebtedness shall at any time have been incurred under any 
Additional Term Credit Facility, with respect to each Additional Term Credit Facility:  

(a) the payment in full in cash of the applicable Additional Term Obligations that are outstanding and unpaid at the time all 
Additional Term Indebtedness under such Additional Term Credit Facility is paid in full in cash, ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued 
pursuant thereto in respect of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect 
thereof in compliance with the terms of any such Additional Term Credit Facility (which shall not exceed an amount equal to 101.5% of the 
aggregate undrawn amount of such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the 
applicable Additional Term Credit Facility at such time; and  

(b) the termination of all then outstanding commitments to extend credit under the Additional Term Documents at such time.  

“ Discharge of Term Loan Collateral Obligations ” shall mean the Discharge of Term Loan Obligations and (if applicable) the 
Discharge of Additional Term Obligations for each Additional Term Credit Facility.  

“ Discharge of Term Loan Obligations ” shall mean:  

(a) the payment in full in cash of the applicable Term Loan Obligations that are outstanding and unpaid at the time all Indebtedness 
under the applicable Term Loan Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be 
drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant thereto in respect 
of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in compliance with the 
terms of any such Term Loan Credit Agreement (which shall not exceed an amount equal to 101.5% of the aggregate undrawn amount of such 
letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable Term Loan Credit 
Agreement at such time; and  

(b) the termination of all then outstanding commitments to extend credit under the Term Loan Documents at such time.  

“ Disposition ” shall mean any sale, issuance, conveyance, transfer, lease, license or other disposition.  
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“ Dollar ” and “ $ ” shall mean lawful money of the United States.  

“ Domestic Subsidiaries ” shall mean any Subsidiary of the Company that is not (a) a Foreign Subsidiary or (b) a FSHCO.  

“ Event of Default ” shall mean an Event of Default under any ABL Credit Agreement, any Term Loan Credit Agreement or any 
Additional Credit Facility.  

“ Exercise Any Secured Creditor Remedies ” or “ Exercise of Secured Creditor Remedies ” shall mean:  

(a) the taking of any action to enforce or realize upon any Lien on Collateral, including the institution of any foreclosure 
proceedings or the noticing of any public or private sale pursuant to Article 9 of the Uniform Commercial Code, or taking any action to enforce 
any right or power to repossess, replevy, attach, garnish, levy upon or collect the Proceeds of any Lien on Collateral;  

(b) the exercise of any right or remedy provided to a secured creditor on account of a Lien on Collateral under any of the Credit 
Documents, under applicable law, by self-help repossession, by notification to account obligors of any Grantor, in an Insolvency Proceeding or 
otherwise, including the election to retain any of the Collateral in satisfaction of a Lien on Collateral;  

(c) the taking of any action or the exercise of any right or remedy in respect of the collection on, set off against, marshaling of, 
injunction respecting or foreclosure on the Collateral or the Proceeds thereof;  

(d) the appointment of a receiver, receiver and manager or interim receiver of all or part of the Collateral;  

(e) the sale, lease, license, or other disposition of all or any portion of the Collateral by private or public sale or any other means 
permissible under applicable law;  

(f) the exercise of any other right of a secured creditor under Part 6 of Article 9 of the Uniform Commercial Code;  

(g) the exercise of any voting rights relating to any Capital Stock included in the Collateral; and  

(h) the delivery of any notice, claim or demand relating to the Collateral to any Person (including any securities intermediary, 
depository bank or landlord) in possession or control of any Collateral,  

provided that ( i ) filing a proof of claim or statement of interest in any Insolvency Proceeding, ( ii ) the acceleration of the ABL 
Obligations, the Term Loan Obligations or any Additional Obligations, ( iii ) the establishment of borrowing base and/or availability reserves, 
collateral, Accounts or Inventory ineligibles, or other conditions for advances, ( iv ) the changing of advance rates or advance sub-limits, 
( v ) the imposition of a default rate or late fee, ( vi ) the  
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collection and application (including pursuant to “cash dominion” provisions) of Accounts or other monies deposited from time to time in 
Commodity Accounts, Deposit Accounts or Securities Accounts, in each case, against the ABL Obligations or any Additional ABL Obligations 
pursuant to the provisions of the ABL Documents or any applicable Additional ABL Documents (including the notification of account debtors, 
depositary institutions or any other Person to deliver proceeds of ABL Priority Collateral to the ABL Agent or any applicable Additional ABL 
Agent), ( vii ) the cessation of lending pursuant to the provisions of the ABL Documents, the Term Loan Documents or any applicable 
Additional Documents, including upon the occurrence of a default on the existence of an over-advance, ( viii ) the consent by the ABL Agent to 
disposition by any Grantor of any of the ABL Priority Collateral or the consent by the Term Loan Collateral Representative to disposition by 
any Grantor of any of the Term Loan Priority Collateral or ( ix ) seeking adequate protection shall not be deemed to be an Exercise of Secured 
Creditor Remedies.  

“ Fair Market Value ” means, with respect to any asset or group of assets on any date of determination, the value of the 
consideration obtainable in a sale of such asset at such date of determination assuming a sale by a willing seller to a willing purchaser dealing 
at arm’s length, as reasonably determined by the Company in good faith.  

“ Foreign Subsidiary ” shall mean any Subsidiary of the Company which is ( a ) ( i ) not organized under the laws of the United 
States, any state thereof or the District of Columbia or ( ii ) is a FSHCO or ( b ) any Subsidiary of a Person described in clause ( a ).  

“ FSHCO ” shall mean any Subsidiary ( i ) that is organized under the laws of the United States, any state thereof or the District of 
Columbia and ( ii ) substantially all of the assets of which constitute the equity and/or indebtedness of Foreign Subsidiaries (or Subsidiaries 
thereof), intellectual property relating to such Foreign Subsidiaries (or Subsidiaries thereof) and other assets (including cash and Cash 
Equivalents) incidental thereto.  

“ GAAP ” shall mean generally accepted accounting principles in the United States set forth in the opinions and pronouncements of 
the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the 
Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession in the 
United States, as in effect from time to time.  

“ General Intangibles ” shall mean all “general intangibles” as such term is defined in the Uniform Commercial Code.  

“ Governmental Authority ” shall mean any nation or government, any state or other political subdivision thereof and any entity 
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including the European Union.  

“ Grantor ” shall mean any Grantor as defined in the ABL Collateral Documents or in the Term Loan Collateral Documents, as the 
context requires.  
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“ Guarantee ” shall mean, as to any Person, without duplication, any obligation, contingent or otherwise, of such Person 
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other monetary obligation payable or performable by another 
Person (the “ primary obligor ”) in any manner, whether directly or indirectly, and including any such obligation of such Person, direct or 
indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation, 
(ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other 
monetary obligation of the payment or performance of such Indebtedness or other monetary obligation, (iii) to maintain working capital, equity 
capital or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary 
obligor to pay such Indebtedness or other monetary obligation or (iv) entered into for the purpose of assuring in any other manner the obligee in 
respect of such Indebtedness or other monetary obligation of the payment or performance thereof or to protect such obligee against loss in 
respect thereof (in whole or in part); provided that the term “Guarantee” shall not include endorsements for collection or deposit, in either case 
in the ordinary course of business, or customary or reasonable indemnity obligations in effect on the date hereof, or entered into in connection 
with any acquisition or disposition of assets permitted under the Term Loan Documents, ABL Documents and Additional Documents (other 
than such obligations with respect to Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or 
determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or 
determinable, the maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term 
“Guarantee” as a verb has a corresponding meaning.  

“ Guarantor ” shall mean any of the ABL Guarantors, the Term Loan Guarantors and any Additional Guarantors.  

“ Hedging Affiliate ” shall mean any ABL Hedging Affiliate, any Term Loan Hedging Affiliate, any Additional ABL Hedging 
Affiliate or any Additional Term Hedging Affiliate, as applicable.  

“ Hedging Agreement ” shall mean any Interest Rate Agreement, Commodities Agreement, Currency Agreement or any other credit 
or equity swap, collar, cap, floor or forward rate agreement, or other agreement or arrangement designed to protect against fluctuations in 
interest rates or currency, commodity, credit or equity values or creditworthiness (including any option with respect to any of the foregoing and 
any combination of the foregoing agreements or arrangements), and any confirmation executed in connection with any such agreement or 
arrangement.  

“ Hedging Provider ” shall mean any Additional ABL Hedging Provider, any Additional Term Hedging Provider, any ABL 
Hedging Provider or any Term Loan Hedging Provider, as applicable.  

“ Impairment ” shall ( a ) with respect to the Term Loan Collateral Obligations, have the meaning set forth in Section 2.1(e) , and 
( b ) with respect to the ABL Collateral Obligations, have the meaning set forth in Section 2.1(f) .  
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“ 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 obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, 
loan agreements or other similar instruments;  

(b) the maximum amount of (i) all letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties, and 
(ii) surety bonds, performance bonds and similar instruments issued or created by or for the account of such Person;  

(c) net obligations of such Person under any Hedging Agreement;  

(d) all obligations of such Person to pay the deferred purchase price of property (other than (w) trade accounts payable in the 
ordinary course of business, (x) any earn-out obligation until and unless the payment of which has been determined by such Person in good 
faith to be probable (in the amount so determined), (y) expenses accrued in the ordinary course of business and (z) obligations resulting from 
take-or pay contracts entered into in the ordinary course of business);  

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

(f) all Capitalized Lease Obligations;  

(g) all obligations of such Person in respect of Disqualified Equity Interests (as defined in the Original Term Loan Credit 
Agreement); and  

(h) all (i) Guarantees of such Person in respect of any of the foregoing, and (ii) Permitted Disposition Transaction Indebtedness (as 
defined in the Original Term Loan Credit Agreement) of such Person;  

provided that Indebtedness shall not include (i) prepaid or deferred revenue arising in the ordinary course of business and 
(ii) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to satisfy 
warranties or other unperformed obligations of the seller of such asset.  

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 or the foreign equivalent thereof) 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 Net Debt (as defined in the Original Term Loan Credit Agreement) of 
such Person and (B) in the case of the Borrower and its Subsidiaries, exclude all  
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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. The amount of any net obligation under any Hedging Agreement 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 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.  

“ Insolvency Proceeding ” shall mean ( a ) any case, action or proceeding before any court or other Governmental Authority relating 
to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or ( b ) any general assignment 
for the benefit of creditors, composition, marshalling of assets for creditors or other similar arrangement in respect of its creditors generally or 
any substantial portion of its creditors; in each case covered by clauses ( a ) and ( b ) undertaken under United States Federal, State or foreign 
law, including the Bankruptcy Code.  

“ Intellectual Property ” shall mean, with respect to any Credit Party, the collective reference to such Credit Party’s Trade Secrets, 
Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all rights to sue at law or in equity for any past, present or future 
infringement, misappropriation, violation, misuse or other impairment thereof, including the right to receive injunctive relief and all Proceeds 
and damages therefrom.  

“ Intercompany Loans ” shall mean any amounts owing by any Grantor to the Company or any of its Subsidiaries, whether or not 
evidenced by a promissory note.  

“ Interest Rate Agreement ” shall mean, with respect to any Person, any interest rate protection agreement, future agreement, option 
agreement, swap agreement, cap agreement, collar agreement, hedge agreement or other similar agreement or arrangement (including 
derivative agreements or arrangements), as to which such Person is party or a beneficiary.  

“ Intervening ABL Secured Party ” shall have the meaning set forth in Section 4.1(h) .  

“ Intervening Term Creditor ” shall have the meaning set forth in Section 4.1(h) .  

“ Inventory ” shall have the meaning assigned in the Uniform Commercial Code as of the date hereof.  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Lien ” shall mean any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale or 
other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing Capitalized 
Lease Obligations having substantially the same economic effect as any of the foregoing).  
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“ Lien Priority ” shall mean, with respect to any Lien of the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the Term 
Loan Secured Parties, any Additional Agent or any Additional Secured Parties in the Collateral, the order of priority of such Lien as specified 
in Section 2.1 .  

“ Moody’s ” shall mean Moody’s Investors Service, Inc., and its successors.  

“ Non-Conforming Plan of Reorganization ” shall mean any Plan of Reorganization whose provisions are inconsistent with the 
provisions of this Agreement, including any plan of reorganization that purports to re-order (whether by subordination, invalidation, or 
otherwise) or otherwise disregard, in whole or part, the provisions of Article 2 (Lien Priorities), the provisions of Article 4 (Application of 
Proceeds) or the provisions of Article 6 (Insolvency Proceedings).  

“ Original ABL Credit Agreement ” shall mean that certain Credit Agreement dated as of the date hereof by and among the ABL 
Borrowers, Bank of America, N.A., as administrative agent, the ABL Credit Agreement Lenders and the ABL Agent, as amended, restated, 
supplemented, waived or otherwise modified from time to time.  

“ Original Term Loan Credit Agreement ” shall mean that certain Credit Agreement dated as of the date hereof by and among the 
Term Loan Borrower, JPMorgan Chase Bank, N.A., as administrative agent, the Term Loan Credit Agreement Lenders and the Term Loan 
Agent, as amended, restated, supplemented, waived or otherwise modified from time to time.  

“ Party ” shall mean, at any time, the ABL Agent, the Term Loan Agent or any Additional Agent, and “ Parties ” shall mean all of 
the ABL Agent, the Term Loan Agent and any Additional Agent, in each case if then party to this Agreement.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all 
applications for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings 
and pending applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-
part, renewals or extensions thereof, and in the case of ( a ) and ( b ), all the inventions disclosed or claimed therein and all improvements 
thereto, including the right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Payment Collateral ” shall mean all Accounts, Instruments, Chattel Paper, Letter-Of-Credit Rights, Deposit Accounts (other than 
the Asset Sales Proceeds Account), Securities Accounts, and Payment Intangibles, together with all Supporting Obligations, in each case 
composing a portion of the Collateral.  

“ Person ” shall mean any natural person, corporation, limited liability company, trust, joint venture, association, company, 
partnership, Governmental Authority or other entity.  
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“ Plan of Reorganization ” shall mean any plan of reorganization, plan of liquidation, agreement for composition, or other type of 
plan of arrangement proposed in or in connection with any Insolvency Proceeding.  

“ Priority Collateral ” shall mean the ABL Priority Collateral or the Term Loan Priority Collateral.  

“ Proceeds ” shall mean ( a ) all “proceeds” as such term is defined in Article 9 of the Uniform Commercial Code, with respect to 
the Collateral, ( b ) whatever is recoverable or recovered when any Collateral is sold, exchanged, collected, or disposed of, whether voluntarily 
or involuntarily and ( c ) in the case of Proceeds of Pledged Securities all dividends or other income from the Pledged Securities, collections 
thereon or distributions or payments with respect thereto.  

“ Property ” shall mean any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.  

“ Purchase Money Indebtedness ” shall mean any Indebtedness incurred to finance or refinance the acquisition, leasing, 
construction or improvement of property (real or personal) or assets, whether acquired through the direct acquisition of such property or assets 
or the acquisition of the Capital Stock of any Person owning such property or assets, or otherwise.  

“ Real Property ” shall mean any right, title or interest in and to real property, including any fee interest, leasehold interest, 
easement, or license and any other right to use or occupy real property.  

“ Requisite ABL Holders ” shall mean ABL Secured Parties and/or Additional ABL Secured Parties holding, in the aggregate, in 
excess of 50% of the aggregate ABL Collateral Exposure under the ABL Credit Agreement and any Additional ABL Credit Facility (other than 
ABL Obligations and Additional ABL Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long 
as there are any outstanding ABL Obligations and Additional Obligations in respect of the ABL Credit Agreement or any Additional ABL 
Credit Agreement); provided that:  

(a) if the matter being consented to or the action being taken by the ABL Collateral Representative is the subordination of Liens to 
other Liens, the consent to DIP Financing, or the consent to a sale of all or substantially all of the ABL Priority Collateral or (after the 
Discharge of Term Loan Collateral Obligations) all or substantially all of the Collateral, then “Requisite ABL Holders” shall mean those ABL 
Collateral Secured Parties necessary to validly consent to the requested action in accordance with the applicable ABL Documents and 
Additional ABL Documents,  

(b) except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, if the 
matter being consented to or the action being taken by the ABL Collateral Representative will affect the ABL Secured Parties in a manner 
different and materially adverse relative to the manner such matter or action affects any Additional ABL Secured Parties (except to the extent  
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expressly set forth in this Agreement), then “Requisite ABL Holders” shall mean (1) Additional ABL Secured Parties and/or ABL Secured 
Parties holding, in the aggregate, in excess of 50% of the aggregate ABL Collateral Exposure under the ABL Credit Agreement and any 
Additional ABL Credit Facility (other than ABL Obligations and Additional ABL Obligations in respect of Bank Products Agreements or 
Hedging Agreements at any time and for so long as there are any outstanding ABL Obligations and Additional Obligations in respect of the 
ABL Credit Agreement or any Additional ABL Credit Agreement) and (2) ABL Secured Parties holding, in the aggregate, in excess of 50% of 
the ABL Collateral Exposure under the ABL Credit Agreement (other than ABL Obligations in respect of Bank Products Agreements or 
Hedging Agreements at any time and for so long as there are any outstanding ABL Obligations in respect of the ABL Credit Agreement),  

(c) except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, if the 
matter being consented to or the action being taken by the ABL Collateral Representative will affect any Additional ABL Agent or the 
Additional ABL Secured Parties represented thereby in a manner different and materially adverse relative to the manner such matter or action 
affects the ABL Secured Parties or the other Additional ABL Secured Parties (except to the extent expressly set forth in this Agreement), then 
“Requisite ABL Holders” shall mean (1) Additional ABL Secured Parties and/or ABL Secured Parties holding, in the aggregate, in excess of 
50% of the aggregate ABL Collateral Exposure under the ABL Credit Agreement and any Additional ABL Credit Facility (other than ABL 
Obligations and Additional ABL Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as 
there are any outstanding ABL Obligations and Additional Obligations in respect of the ABL Credit Agreement or any Additional ABL Credit 
Agreement) and (2) such Additional ABL Agent and/or Additional ABL Secured Parties represented thereby holding, in the aggregate, in 
excess of 50% of the ABL Collateral Exposure under the applicable Additional ABL Credit Facility or Facilities (other than Additional ABL 
Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding 
Additional ABL Obligations in respect of any Additional ABL Credit Agreement).  

“ Requisite Term Holders ” shall mean Term Loan Secured Parties and/or Additional Term Secured Parties holding, in the 
aggregate, in excess of 50% of the aggregate principal amount of any loans included in the Term Loan Collateral Obligations (other than Term 
Loan Collateral Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any 
outstanding Term Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any Additional Term Credit Facility); provided 
that:  

(a) if the matter being consented to or the action being taken by the Term Loan Collateral Representative is the subordination of 
Liens to other Liens, the consent to DIP Financing, or the consent to a sale of all or substantially all of the Term Loan Priority Collateral or 
(after the Discharge of ABL Collateral Obligations) all or substantially all of the Collateral, then “Requisite Term Holders” shall mean those 
Term Loan Collateral Secured Parties necessary to validly consent to the requested action in accordance with the applicable Term Loan 
Documents and Additional Term Documents,  
   

28  



(b) except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of 
itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties, if the matter being consented to or the action being taken by the Term Loan Collateral Representative will affect the Term Loan 
Secured Parties in a manner different and materially adverse relative to the manner such matter or action affects any Additional Term Secured 
Parties (except to the extent expressly set forth in this Agreement), then “Requisite Term Holders” shall mean (1) Additional Term Secured 
Parties and/or Term Loan Secured Parties holding, in the aggregate, in excess of 50% of the aggregate principal amount of the Term Loan 
Collateral Obligations (other than Term Loan Collateral Obligations in respect of Bank Products Agreements or Hedging Agreements at any 
time and for so long as there are any outstanding Term Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any 
Additional Term Credit Facility) and (2) Term Loan Secured Parties holding, in the aggregate, in excess of 50% of the aggregate principal 
amount of the Term Loan Obligations (other than Term Loan Obligations in respect of Bank Products Agreements or Hedging Agreements at 
any time and for so long as there are any outstanding Term Loan Obligations in respect of the Term Loan Credit Agreement) and  

(c) except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of 
itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties, if the matter being consented to or the action being taken by the Term Loan Collateral Representative will affect any Additional Term 
Agent or the Additional Term Secured Parties represented thereby in a manner different and materially adverse relative to the manner such 
matter or action affects the Term Loan Secured Parties or the other Additional Term Secured Parties (except to the extent expressly set forth in 
this Agreement), then “Requisite Term Holders” shall mean (1) Additional Term Secured Parties and/or Term Loan Secured Parties holding, in 
the aggregate, in excess of 50% of the aggregate principal amount of the Term Loan Collateral Obligations (other than Term Loan Collateral 
Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding Term 
Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any Additional Term Credit Facility) and (2) such Additional 
Term Agent and/or Additional Term Secured Parties represented thereby holding, in the aggregate, in excess of 50% of the aggregate principal 
amount of the applicable Additional Term Obligations (other than Additional Term Obligations in respect of Bank Products Agreements or 
Hedging Agreements at any time and for so long as there are any outstanding Additional Term Obligations in respect of any Additional Term 
Credit Facility).  

“ S&P ” shall mean Standard & Poor’s Ratings Group (a division of the McGraw Hill Companies Inc.) and its successors.  

“ Secured Parties ” shall mean the ABL Secured Parties, the Term Loan Secured Parties and the Additional Secured Parties.  

“ Series ” shall mean ( a ) with respect to the Term Loan Collateral Secured Parties, each of ( i ) the Term Loan Secured Parties (in 
their capacities as such) and ( ii ) the Additional Term Secured Parties that become subject to this Agreement after the date hereof that are  
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represented by a common Additional Term Agent (in its capacity as such for such Additional Term Secured Parties), ( b ) with respect to any 
Term Loan Collateral Obligations, each of ( i ) the Term Loan Obligations and ( ii ) the Additional Term Obligations incurred pursuant to any 
Additional Term Credit Facility that is to be represented by a common Additional Agent (in its capacity as such for such Additional Term 
Obligations), ( c ) with respect to the ABL Collateral Secured Parties, each of ( i ) the ABL Secured Parties (in their capacities as such) and 
( ii ) the Additional ABL Secured Parties that become subject to this Agreement after the date hereof that are represented by a common 
Additional ABL Agent (in its capacity as such for such Additional ABL Secured Parties) and ( d ) with respect to any ABL Collateral 
Obligations, each of ( i ) the ABL Obligations and ( ii ) the Additional ABL Obligations incurred pursuant to any Additional ABL Credit 
Facility that is to be represented by a common Additional Agent (in its capacity as such for such Additional ABL Obligations).  

“ Subsidiary ” shall mean, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of 
stock or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more than 50% 
of the general partnership interests are, at the time any determination is being made, owned, controlled or held, directly or indirectly through 
one or more intermediaries, by such Person.  

“ Swap Termination Value ” means, 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 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 an ABL Credit Agreement Lender, Additional ABL Credit Agreement Lender, Additional Term Loan Credit Agreement Lender or 
Term Loan Credit Agreement Lender or any Affiliate thereof).  

“ Term Loan Agent ” shall mean JPMorgan Chase Bank, N.A., in its capacity as collateral agent under the Original Term Loan 
Credit Agreement, together with its successors and assigns in such capacity from time to time, whether under the Original Term Loan Credit 
Agreement or any subsequent Term Loan Credit Agreement, as well as any Person designated as the “ Agent ” or “ Collateral Agent ” under 
any Term Loan Credit Agreement.  

“ Term Loan Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with a Term 
Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term Loan Collateral 
Documents, ( b ) was a Term Loan Agent, a Term Loan Credit Agreement Lender or an Affiliate of a Term Loan Agent or a Term Loan Credit 
Agreement Lender, in each case, on the date the applicable Term Loan Credit Agreement became effective or at the time of entry into such 
Bank Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been 
designated by the Company in accordance with the terms of one or more Term Loan Documents ( provided that no Person shall, with respect to 
any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more than one Credit Facility).  
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“ Term Loan Bank Products Provider ” shall mean any Person (other than a Term Loan Bank Products Affiliate) that has entered 
into a Bank Products Agreement with a Term Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured 
by one or more Term Loan Collateral Documents, as designated by the Company in accordance with the terms of one or more Term Loan 
Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Provider hereunder 
with respect to more than one Credit Facility).  

“ Term Loan Borrower ” shall mean the Company, in its capacity as the borrower under the Term Loan Credit Agreement, together 
with its successors and assigns.  

“ Term Loan Collateral Documents ” shall mean all “ Collateral Documents ” as defined in the Original Term Loan Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with any Term Loan Credit Agreement, and any other agreement, document or instrument pursuant to which a Lien is granted securing any 
Term Loan Obligations or under which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, 
supplemented, waived or modified from time to time.  

“ Term Loan Collateral Intercreditor Agreement ” shall mean an intercreditor agreement substantially in the Form of Exhibit L-2 to 
the Original Term Loan Credit Agreement as the same may be amended, supplemented, waived or otherwise modified from time to time in 
accordance with the terms thereof.  

“ Term Loan Collateral Obligations ” shall mean the Term Loan Obligations and any Additional Term Obligations.  

“ Term Loan Collateral Representative ” shall mean the Term Loan Agent acting for the Term Loan Collateral Secured Parties, 
unless the principal amount of Additional Term Obligations under any Additional Term Credit Facility exceeds the principal amount of Term 
Loan Obligations under the Term Loan Credit Agreement, and in such case (unless otherwise agreed in writing between the Term Loan Agent 
and any Additional Term Agent or after the Discharge of Term Loan Obligations, between any Additional Term Agents), the Additional Term 
Agent under such Additional Term Credit Facility (or, if there is more than one such Additional Term Credit Facility, the Additional Term 
Credit Facility under which the greatest principal amount of Additional Term Obligations is outstanding at the time) acting for the Term Loan 
Collateral Secured Parties. In addition, in the event that any Additional Term Agent subordinates its security interest in any Term Loan Priority 
Collateral to the security interest of the ABL Agent or any Additional ABL Agent as permitted by Section 2.1(a)(6) and (8)  or which otherwise 
has an Impairment with respect to all or substantially all of the Term Loan Priority Collateral then such Additional Term Agent shall not serve 
as Term Loan Collateral Representative (unless ( x ) the Discharge of Term Loan Obligations has occurred and ( y ) either such Additional 
Term Agent is the only Additional Term Agent or each other Additional Term Agent has similarly subordinated its security interest) and, in 
such event the Term Loan Collateral Representative will be selected as if the disqualified Additional Term Agent and the Additional Term 
Obligations represented thereby did not exist.  
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“ Term Loan Collateral Secured Parties ” shall mean the Term Loan Secured Parties and any Additional Term Secured Parties.  

“ Term Loan Credit Agreement ” shall mean ( i ) if the Original Term Loan Credit Agreement is then in effect, the Original Term 
Loan Credit Agreement and ( ii ) thereafter, if designated by the Company, any other credit agreement, loan agreement, note agreement, 
promissory note, indenture or other agreement or instrument evidencing or governing the terms of any indebtedness or other financial 
accommodation that complies with clause (1) of the definition of “Additional Indebtedness” and has been incurred to refund, refinance, 
restructure, replace, renew, repay, increase or extend (whether in whole or in part and whether with the original agent and creditors or other 
agents and creditors or otherwise) the indebtedness and other obligations outstanding under ( x ) the Original Term Loan Credit Agreement or 
( y ) any subsequent Term Loan Credit Agreement (in each case, as amended, restated, supplemented, waived or otherwise modified from time 
to time); provided , that the requisite creditors party to such Term Loan Credit Agreement (or their agent or other representative on their behalf) 
shall agree, by a joinder agreement substantially in the form of Exhibit C attached hereto or otherwise in form and substance reasonably 
satisfactory to any Additional Agent (other than any Designated Silent Agent) (or, if there is no continuing Agent other than the Term Loan 
Agent and any Designated Silent Agent, as designated by the Company), that the obligations under such Term Loan Credit Agreement are 
subject to the terms and provisions of this Agreement. Any reference to the Term Loan Credit Agreement shall be deemed a reference to any 
Term Loan Credit Agreement then in existence.  

“ Term Loan Credit Agreement Lenders ” shall mean the lenders, debtholders and other creditors party from time to time to the 
Term Loan Credit Agreement, together with their successors, assigns and transferees, as well as any Person designated as a “Term Loan Credit 
Agreement Lender” under the Term Loan Credit Agreement.  

“ Term Loan Credit Parties ” shall mean the Term Loan Borrower, the Term Loan Guarantors and each other direct or indirect 
Subsidiary of the Company or any of its Affiliates that is now or hereafter becomes a party to any Term Loan Document.  

“ Term Loan Documents ” shall mean the Term Loan Credit Agreement, the Term Loan Guarantees, the Term Loan Collateral 
Documents, any Bank Products Agreements between any Term Loan Credit Party and any Term Loan Bank Products Affiliate or any Term 
Loan Bank Products Provider, any Hedging Agreements between any Term Loan Credit Party and any Term Loan Hedging Affiliate or any 
Term Loan Hedging Provider, and those other ancillary agreements as to which the Term Loan Agent or any Term Loan Secured Party is a 
party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter executed by or on behalf of any Term 
Loan Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to the Term Loan Agent, in connection with any of the 
foregoing or any Term Loan Credit Agreement, in each case as the same may be amended, supplemented, waived or otherwise modified from 
time to time.  
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“ Term Loan Guarantees ” shall mean that certain guarantee agreement dated as of the date hereof by the Term Loan Guarantors in 
favor of the Term Loan Agent, and all other guarantees of any Term Loan Obligations of any Term Loan Credit Party by any other Term Loan 
Credit Party in favor of any Term Loan Secured Party, in each case as amended, restated, supplemented, waived or otherwise modified from 
time to time.  

“ Term Loan Guarantors ” shall mean the collective reference to the Company (so long as it is a guarantor under any of the Term 
Loan Guarantees), each of the Company’s Domestic Subsidiaries that is a guarantor under any of the Term Loan Guarantees and any other 
Person who becomes a guarantor under any of the Term Loan Guarantees.  

“ Term Loan Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with a Term Loan Credit 
Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term Loan Collateral Documents, 
( b ) was a Term Loan Agent, a Term Loan Credit Agreement Lender or an Affiliate of a Term Loan Agent or a Term Loan Credit Agreement 
Lender, in each case, on the date the applicable Term Loan Credit Agreement became effective or at the time of entry into such Hedging 
Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated by the 
Company in accordance with the terms of one or more Term Loan Documents ( provided that no Person shall, with respect to any Hedging 
Agreement, be at any time a Hedging Affiliate hereunder with respect to more than one Credit Facility).  

“ Term Loan Hedging Provider ” shall mean any Person (other than a Term Loan Hedging Affiliate) that has entered into a Hedging 
Agreement with a Term Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term 
Loan Collateral Documents, as designated by the Company in accordance with the terms of one or more Term Loan Documents ( provided that 
no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than one Credit 
Facility).  

“ Term Loan Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature 
and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect 
to any Term Loan Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Term Loan Credit Party from 
time to time to the Term Loan Agent, the “administrative agent” or “agent” under the Term Loan Credit Agreement, the Term Loan Credit 
Agreement Lenders or any of them, including any Term Loan Bank Products Affiliates, any Term Loan Hedging Affiliates, any Term Loan 
Bank Products Providers or any Term Loan Hedging Providers under any Term Loan Document, whether for principal, interest (including 
interest and fees which, but for the filing of a petition in bankruptcy with respect to such Term Loan Credit Party, would have accrued on any 
Term Loan Obligation, whether or not a claim is allowed against such Term Loan Credit Party for such interest and fees in the related 
bankruptcy proceeding), reimbursement for amounts drawn under letters of credit, payments for early termination of Hedging Agreements, 
fees, expenses, indemnification or otherwise, and all other amounts owing or due under the terms of the Term Loan Documents, as amended, 
restated, modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  
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“ Term Loan Priority Collateral Documents ” shall mean the Term Loan Documents and any Additional Term Documents, as 
applicable.  

“ Term Loan Priority Collateral ” shall mean all Collateral, other than the ABL Priority Collateral, including all Real Property, 
Equipment, Intellectual Property and Capital Stock of any direct or indirect Subsidiaries of the Company, collateral security and guarantees 
with respect to any Term Loan Priority Collateral and all cash, Money, instruments, securities, financial assets and deposit accounts directly 
received as Proceeds of any Term Loan Priority Collateral; provided , however , no Proceeds of Proceeds will constitute Term Loan Priority 
Collateral unless such Proceeds of Proceeds would otherwise constitute Term Loan Priority Collateral or are credited to any Asset Sales 
Proceeds Account, provided , further that under no circumstance shall Excluded Property (as defined in the next succeeding sentence) be Term 
Loan Priority Collateral. As used in this definition of “ Term Loan Priority Collateral ”, the term “ Excluded Property ” shall have the meaning 
provided ( x ) prior to the Discharge of Term Loan Obligations, in the Original Term Loan Credit Agreement (if the Original Term Loan Credit 
Agreement is then in effect), or in any other Additional Term Credit Facility then in effect (if the Original Term Loan Credit Agreement is not 
then in effect) or the Term Loan Collateral Documents relating thereto, and ( y ) from and after the Discharge of Term Loan Obligations, in the 
applicable Additional Term Credit Facility then in effect which is designated as applicable for the purposes of this definition or the Additional 
Term Collateral Documents relating thereto.  

“ Term Loan Recovery ” shall have the meaning set forth in Section 5.3(b) .  

“ Term Loan Secured Parties ” shall mean the Term Loan Agent, all Term Loan Credit Agreement Lenders, all Term Loan Bank 
Products Affiliates, all Term Loan Bank Products Providers, all Term Loan Hedging Affiliates, all Term Loan Hedging Providers, and all 
successors, assigns, transferees and replacements thereof, as well as any Person designated as a “Term Loan Secured Party” under any Term 
Loan Credit Agreement.  

“ Trade Secrets ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, 
business names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or 
acquired, whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, 
recordings and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for 
registration in the United States Patent and Trademark Office or any similar offices in any State of the United States and all common-law rights 
related thereto, ( b ) all goodwill associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  

“ Trademarks ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without limitation, technical data, financial, marketing and business data, pricing and cost 
information, business and marketing plans and customer and supplier lists and information.  
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“ Uniform Commercial Code ” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the 
State of New York; provided that to the extent that the Uniform Commercial Code is used to define any term in any security document and 
such term is defined differently in differing Articles of the Uniform Commercial Code, the definition of such term contained in Article 9 shall 
govern; provided , further , that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection, publication 
or priority of, or remedies with respect to, Liens of any Party is governed by the Uniform Commercial Code or foreign personal property 
security laws as enacted and in effect in a jurisdiction other than the State of New York, the term “ Uniform Commercial Code ” will mean the 
Uniform Commercial Code or such foreign personal property security laws as enacted and in effect in such other jurisdiction solely for 
purposes of the provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of definitions related to such 
provisions.  

“ United States ” and “ U.S. ” shall mean the United States of America.  

Section 1.3 Rules of Construction . Unless the context of this Agreement clearly requires otherwise, references to the plural include 
the singular, references to the singular include the plural, the term “including” is not limiting, and the term “or” has, except where otherwise 
indicated, the inclusive meaning represented by the phrase “and/or.” The words “hereof”, “herein”, “hereby”, “hereunder” and similar terms in 
this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Article, section, subsection, clause, 
schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement to any agreement, 
instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions, 
joinders, and supplements thereto and thereof, as applicable (subject to any restrictions on such alterations, amendments, changes, extensions, 
modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein). Any reference herein to any Person shall be 
construed to include such Person’s successors and assigns. Any reference herein to the repayment in full of an obligation shall mean the 
payment in full in cash of such obligation, or in such other manner as may be approved in writing by the requisite holders or representatives in 
respect of such obligation.  

ARTICLE 2  

Lien Priority  

Section 2.1 Agreement to Subordinate . (a)Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or 
perfection (including any defect or deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to the ABL Agent or 
the ABL Secured Parties in respect of all or any portion of the Collateral, or of any Liens granted to the Term Loan Agent or the Term Loan 
Secured Parties in respect of all or any portion of the Collateral, or of any Liens granted to any Additional Agent or any Additional Secured 
Parties in respect of all or any portion of the Collateral, and regardless of how any such Lien was acquired (whether by grant, statute, operation 
of law, subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the Liens in favor 
of the ABL Agent, the Term Loan Agent or any Additional Agent (or the ABL Secured Parties, the Term  
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Loan Secured Parties or any Additional Secured Parties) in any Collateral, ( iii ) any provision of the Uniform Commercial Code, the 
Bankruptcy Code or any other applicable law, or of the ABL Documents, the Term Loan Documents or any Additional Documents, 
( iv ) whether the ABL Agent, the Term Loan Agent or any Additional Agent, in each case, either directly or through agents, holds possession 
of, or has control over, all or any part of the Collateral, ( v ) the fact that any such Liens in favor of the ABL Agent or the ABL Secured Parties, 
the Term Loan Agent or the Term Loan Secured Parties or any Additional Agent or any Additional Secured Parties securing any of the ABL 
Obligations, the Term Loan Obligations or any Additional Obligations, respectively, are ( x ) subordinated to any Lien securing any obligation 
of any Credit Party other than the Term Loan Obligations or any Additional Term Obligations (in the case of the ABL Obligations and any 
Additional ABL Obligations) or the ABL Obligations or any Additional ABL Obligations (in the case of the Term Loan Obligations or any 
Additional Term Obligations), respectively, or ( y ) otherwise subordinated, voided, avoided, invalidated or lapsed or ( vi ) any other 
circumstance of any kind or nature whatsoever, the ABL Agent, on behalf of itself and the ABL Secured Parties, the Term Loan Agent, on 
behalf of itself and the Term Loan Secured Parties, and any Additional Agent, on behalf of itself and any Additional Secured Parties 
represented thereby, hereby agree that:  

(1) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the Term Loan 
Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations, and any Lien in respect of all or any 
portion of the ABL Priority Collateral now or hereafter held by or on behalf of any Additional Term Agent or any Additional Term 
Secured Party that secures all or any portion of the Additional Term Obligations, shall in all respects be junior and subordinate to all 
Liens granted to the ABL Agent and the ABL Secured Parties in the ABL Priority Collateral to secure all or any portion of the ABL 
Obligations;  

(2) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the Term Loan 
Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations, and any Lien in respect of all or any 
portion of the ABL Priority Collateral now or hereafter held by or on behalf of any Additional Term Agent or any Additional Term 
Secured Party that secures all or any portion of the Additional Term Obligations, shall in all respects be junior and subordinate to all 
Liens granted to any Additional ABL Agent and any Additional ABL Secured Parties in the ABL Priority Collateral to secure all or any 
portion of any Additional ABL Obligations;  

(3) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the ABL Agent 
or any ABL Secured Party that secures all or any portion of the ABL Obligations shall in all respects be senior and prior to all Liens 
granted to the Term Loan Agent or any Term Loan Secured Party in the ABL Priority Collateral to secure all or any portion of the Term 
Loan Obligations, and all Liens granted to any Additional Term Agent or any Additional Term Secured Parties in the ABL Priority 
Collateral to secure all or any portion of the Additional Term Obligations;  
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(4) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of any Additional 
ABL Agent or any Additional ABL Secured Party that secures all or any portion of any Additional ABL Obligations shall in all respects 
be senior and prior to ( x ) all Liens granted to the Term Loan Agent or any Term Loan Secured Party in the ABL Priority Collateral to 
secure all or any portion of the Term Loan Obligations and ( y ) all Liens granted to any Additional Term Agent or any Additional Term 
Secured Parties in the ABL Priority Collateral to secure all or any portion of the Additional Term Obligations;  

(5) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations, and any Lien in respect of all or any portion of 
the Term Loan Priority Collateral now or hereafter held by or on behalf of any Additional ABL Agent or any Additional ABL Secured 
Party that secures all or any portion of the Additional ABL Obligations, shall in all respects be junior and subordinate to all Liens granted 
to the Term Loan Agent and the Term Loan Secured Parties in the Term Loan Priority Collateral to secure all or any portion of the Term 
Loan Obligations;  

(6) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations, and any Lien in respect of all or any portion of 
the Term Loan Priority Collateral now or hereafter held by or on behalf of any Additional ABL Agent or any Additional ABL Secured 
Party that secures all or any portion of the Additional ABL Obligations, shall in all respects be junior and subordinate to all Liens granted 
to any Additional Term Agent or any Additional Term Secured Parties in the Term Loan Priority Collateral to secure all or any portion of 
any Additional Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, 
on behalf of itself and the Additional Term Secured Parties represented thereby, and ( x ) the ABL Agent, on behalf of itself and the ABL 
Secured Parties and ( y ) such Additional ABL Agent on behalf of itself and the Additional ABL Secured Parties represented thereby, as 
the case may be);  

(7) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the Term 
Loan Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations shall in all respects be senior 
and prior to all Liens granted to the ABL Agent or any ABL Secured Party in the Term Loan Priority Collateral to secure all or any 
portion of the ABL Obligations, and all Liens granted to any Additional ABL Agent or any Additional ABL Secured Parties in the Term 
Loan Priority Collateral to secure all or any portion of the Additional ABL Obligations;  

(8) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of any 
Additional Term Agent or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in 
all respects be senior and prior to ( x ) all Liens granted to the ABL Agent or any ABL Secured Party in the Term Loan Priority Collateral 
to secure all or any  
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portion of the ABL Obligations and ( y ) all Liens granted to any Additional ABL Agent or any Additional ABL Secured Parties in the 
Term Loan Priority Collateral to secure all or any portion of the Additional ABL Obligations (except in the case of either ( x ) or ( y ) as 
may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term 
Secured Parties represented thereby, and (i) the ABL Agent, on behalf of itself and the ABL Secured Parties or (ii) such Additional ABL 
Agent on behalf of itself and the Additional ABL Secured Parties represented thereby, as the case may be);  

(9) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional ABL Agent or 
any Additional ABL Secured Party that secures all or any portion of the Additional ABL Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations (except as may be separately otherwise agreed in 
writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and 
the ABL Agent, on behalf of itself and the ABL Secured Parties);  

(10) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional ABL Agent 
or any Additional ABL Secured Party that secures all or any portion of the Additional ABL Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other 
Additional ABL Agent or any Additional ABL Secured Party represented by such other Additional ABL Agent that secures all or any 
portion of the Additional ABL Obligations (except as may be separately otherwise agreed in writing by and between such Additional 
ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties represented thereby);  

(11) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional Term Agent 
or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of the Term 
Loan Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations (except as may be separately 
otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties); provided , however , that 
notwithstanding the foregoing, if any Additional Term Agent and any Additional Term Secured Party subordinates itself to any of the 
ABL Agent, the ABL Secured Parties, any Additional ABL Agent or any Additional ABL Secured Parties with respect to any Term Loan 
Priority Collateral in a separate writing as permitted by paragraphs (6) and (8) of this Section 2.1(a) then such Additional Term Agent and 
Additional Term Secured Parties shall not be pari passu with the Term Loan Agent and Term Loan Secured Parties with respect to any 
Term Loan Priority Collateral so subordinated but rather shall be junior and subordinate to the Term Loan Agent and Term Loan Secured 
Parties with respect to such Term Loan Priority Collateral; and  
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(12) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional Term Agent 
or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other 
Additional Term Agent or any Additional Term Secured Party represented by such other Additional Term Agent that secures all or any 
portion of the Additional Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional 
Term Agents, in each case on behalf of itself and the Additional Term Secured Parties represented thereby); provided , however , that 
notwithstanding the foregoing, if any Additional Term Agent and any Additional Term Secured Party subordinates itself to any of the 
ABL Agent, the ABL Secured Parties, any Additional ABL Agent or Additional ABL Secured Parties with respect to any Term Loan 
Priority Collateral in a separate writing as permitted by paragraphs (6) and (8) of this Section 2.1(a) then such Additional Term Agent and 
Additional Term Secured Parties shall not be pari passu with the other Additional Term Agent and the other Additional Term Secured 
Parties with respect to any Term Loan Priority Collateral so subordinated but rather shall be junior and subordinate to the other 
Additional Term Agent and the other Additional Term Secured Parties with respect to such Term Loan Priority Collateral.  

(b) Notwithstanding any failure by any ABL Secured Party, Term Loan Secured Party or Additional Secured Party to perfect its 
security interests in the Collateral or any avoidance, invalidation, priming or subordination by any third party or court of competent jurisdiction 
of the security interests in the Collateral granted to the ABL Secured Parties, the Term Loan Secured Parties or any Additional Secured Parties:  

(1) the priority and rights as between the ABL Secured Parties, on the one hand, and the Term Loan Secured Parties, on the other 
hand, with respect to the Collateral shall be as set forth herein;  

(2) the priority and rights as between the ABL Secured Parties, on the one hand, and any Additional Secured Parties, on the other 
hand, with respect to the Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and between 
any applicable Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties);  

(3) the priority and rights as between the Term Loan Secured Parties, on the one hand, and any Additional Secured Parties, on the 
other hand, with respect to the Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and 
between or among any applicable Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
Term Loan Agent, on behalf of itself and the Term Loan Credit Agreement Lenders); and  
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(4) the priority and rights as between any Additional Agent and the Additional Secured Parties represented thereby, on the one 
hand, and any other Additional Agent and the Additional Secured Parties represented thereby, on the other hand, with respect to the 
Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and between such Additional Agents, 
each on behalf of itself and the Additional Secured Parties represented thereby).  

(c) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, acknowledges and agrees that 
( x ) concurrently herewith, the ABL Agent, for the benefit of itself and the ABL Secured Parties, has been granted Liens upon all of the 
Collateral in which the Term Loan Agent has been granted Liens and the Term Loan Agent hereby consents thereto and ( y ) any Additional 
Agent, on behalf of itself and any Additional Secured Parties, may be granted Liens upon all of the Collateral in which the Term Loan Agent 
has been granted Liens and the Term Loan Agent hereby consents thereto. The ABL Agent, for and on behalf of itself and the ABL Secured 
Parties, acknowledges and agrees that ( x ) concurrently herewith, the Term Loan Agent, for the benefit of itself and the Term Loan Secured 
Parties, has been granted Liens upon all of the Collateral in which the ABL Agent has been granted Liens and the ABL Agent hereby consents 
thereto and ( y ) any Additional Agent, on behalf of itself and any Additional Secured Parties, may be granted Liens upon all of the Collateral 
in which the ABL Agent has been granted Liens, and the ABL Agent hereby consents thereto. Any Additional Agent, for and on behalf of itself 
and any Additional Secured Parties represented thereby, acknowledges and agrees, concurrently upon becoming a party hereto, that ( x ) the 
ABL Agent, for the benefit of itself and the ABL Secured Parties, was granted Liens upon all of the Collateral in which such Additional Agent 
is being granted Liens and such Additional Agent hereby consents thereto, ( y ) the Term Loan Agent, for the benefit of itself and the Term 
Loan Secured Parties, was granted Liens upon all of the Collateral in which such Additional Agent is being granted Liens and such Additional 
Agent hereby consents thereto and ( z ) any other Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, 
may be granted Liens upon all of the Collateral in which such Additional Agent has been granted Liens and such Additional Agent hereby 
consents thereto. The subordination of Liens by the Term Loan Agent in favor of the ABL Agent and any Additional ABL Agent, by the ABL 
Agent in favor of the Term Loan Agent and any Additional Term Agent, by any Additional Term Agent in favor of the ABL Agent and any 
Additional ABL Agent, and by the ABL Agent and any Additional ABL Agent in favor of the Term Loan Agent and any Additional Term 
Agent, in each case as set forth herein, shall not be deemed to subordinate the Liens of the Term Loan Agent, the ABL Agent or any Additional 
Agent to the Liens of any other Person. The provision of pari passu and equal priority as between Liens of the Term Loan Agent and Liens of 
any Additional Term Agent, or as between Liens of any Additional Term Agent and Liens of any other Additional Term Agent, in each case as 
set forth herein, shall not be deemed to subordinate the Liens of the Term Loan Agent or any Additional Term Agent to the Liens of any Person 
other than the ABL Agent and any Additional ABL Agent as and to the extent set forth herein, or to provide that the Liens of the Term Loan 
Agent or any Additional Term Agent will be pari passu or of equal priority with the Liens of any other Person. The provision of pari passu and 
equal priority as between Liens of the ABL Agent and Liens of any Additional ABL Agent, or as between Liens of any Additional ABL Agent 
and Liens of any other Additional ABL Agent, in each case as set forth herein, shall not be deemed to subordinate the Liens of the ABL Agent 
or any Additional ABL Agent to the Liens of any Person other than the Term Loan Agent and any Additional Term Agent as and to the extent 
set forth herein, or to provide that the Liens of the ABL Agent or any Additional ABL Agent will be pari passu or of equal priority with the 
Liens of any other Person.  
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(d) Lien priority as among the ABL Obligations, the Term Loan Obligations and the Additional Obligations with respect to any 
Collateral will be governed solely by this Agreement, except as may be separately otherwise agreed in writing by or among any applicable 
Parties (including pursuant to the Term Loan Collateral Intercreditor Agreement and the ABL Collateral Intercreditor Agreement, in each case, 
if entered into in the future).  

(e) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, and each Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties represented thereby, hereby acknowledges and agrees that it is the intention of the 
Term Loan Collateral Secured Parties of each Series that the holders of Term Loan Collateral Obligations of such Series (and not the Term 
Loan Collateral Secured Parties of any other Series) bear the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of 
the Term Loan Collateral Obligations of such Series are unenforceable under applicable law or are subordinated to any other obligations (other 
than another Series of Term Loan Collateral Obligations), ( y ) any of the Term Loan Collateral Obligations of such Series do not have an 
enforceable security interest in any of the Collateral securing any other Series of Term Loan Collateral Obligations and/or ( z ) any intervening 
security interest exists securing any other obligations (other than another Series of Term Loan Collateral Obligations) on a basis ranking prior 
to the security interest of such Series of Term Loan Collateral Obligations but junior to the security interest of any other Series of Term Loan 
Collateral Obligations or ( ii ) the existence of any Collateral for any other Series of Term Loan Collateral Obligations that is not also Collateral 
for the other Series of Term Loan Collateral Obligations (any such condition referred to in the foregoing clauses ( i ) or ( ii ) with respect to any 
Series of Term Loan Collateral Obligations, an “ Impairment ” of such Series). In the event of any Impairment with respect to any Series of 
Term Loan Collateral Obligations, the results of such Impairment shall be borne solely by the holders of such Series of Term Loan Collateral 
Obligations, and the rights of the holders of such Series of Term Loan Collateral Obligations (including the right to receive distributions in 
respect of such Series of Term Loan Collateral Obligations pursuant to Section 4.1 ) set forth herein shall be modified to the extent necessary 
so that the effects of such Impairment are borne solely by the holders of the Series of such Term Loan Collateral Obligations subject to such 
Impairment.  

(f) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, and each Additional ABL Agent, on behalf of itself 
and the Additional ABL Secured Parties represented thereby, hereby acknowledges and agrees that, it is the intention of the ABL Collateral 
Secured Parties of each Series that the holders of ABL Collateral Obligations of such Series (and not the ABL Collateral Secured Parties of any 
other Series) bear the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the ABL Collateral Obligations of such 
Series are unenforceable under applicable law or are subordinated to any other obligations (other than another Series of ABL Collateral 
Obligations), ( y ) any of the ABL Collateral Obligations of such Series do not have an enforceable security interest in any of the Collateral 
securing any other Series of ABL Collateral Obligations and/or ( z ) any intervening security interest exists securing any other obligations 
(other than another Series of ABL Collateral Obligations) on a basis ranking prior to the security interest of such Series of ABL Collateral 
Obligations but junior to the security interest of any other Series of ABL Collateral  
   

41  



Obligations or ( ii ) the existence of any Collateral for any other Series of ABL Collateral Obligations that is not also Collateral for the other 
Series of ABL Collateral Obligations (any such condition referred to in the foregoing clauses ( i ) or ( ii ) with respect to any Series of ABL 
Collateral Obligations, an “ Impairment ” of such Series). In the event of any Impairment with respect to any Series of ABL Collateral 
Obligations, the results of such Impairment shall be borne solely by the holders of such Series of ABL Collateral Obligations, and the rights of 
the holders of such Series of ABL Collateral Obligations (including the right to receive distributions in respect of such Series of ABL Collateral 
Obligations pursuant to Section 4.1 ) set forth herein shall be modified to the extent necessary so that the effects of such Impairment are borne 
solely by the holders of the Series of such ABL Collateral Obligations subject to such Impairment.  

Section 2.2 Waiver of Right to Contest Liens . (a) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured 
Parties, agrees that it and they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other 
Person in contesting or challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the 
validity, priority, enforceability, or perfection of the Liens of the ABL Agent and the ABL Secured Parties in respect of the Collateral or the 
provisions of this Agreement. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on behalf of the 
Term Loan Secured Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any action that would 
interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL Secured Party under the ABL Documents 
with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on 
behalf of the Term Loan Secured Parties, hereby waives any and all rights it or the Term Loan Secured Parties may have as a junior lien 
creditor or otherwise to contest, protest, object to, or interfere with the manner in which the ABL Agent or any ABL Secured Party seeks to 
enforce its Liens in any ABL Priority Collateral.  

(b) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that it and they shall not (and 
hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly 
or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of 
the Liens of any Additional Term Agent and any Additional Term Secured Parties in respect of the Collateral or the provisions of this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Except 
to the extent expressly set forth in this Agreement and, for the avoidance of doubt, subject to Section 2.3(g) , the Term Loan Agent, for itself 
and on behalf of the Term Loan Secured Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any 
action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional Term Agent or any Additional Term 
Secured Party under any Additional Term Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by 
and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly set forth in this Agreement, and, for the avoidance 
of doubt, subject to Section 2.3(g) , the Term Loan Agent, for itself and on behalf of  
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the Term Loan Secured Parties, hereby waives any and all rights it or the Term Loan Secured Parties may have as a pari   passu lien creditor or 
otherwise to contest, protest, object to, or interfere with the manner in which any Additional Term Agent or any Additional Term Secured Party 
seeks to enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between such Additional Term 
Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties).  

(c) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that it and they shall not (and 
hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly 
or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of 
the Liens of any Additional ABL Agent and any Additional ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on behalf of the Term Loan Secured 
Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any action that would interfere with any Exercise 
of Secured Creditor Remedies undertaken by any Additional ABL Agent or any Additional ABL Secured Party under any Additional ABL 
Documents with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for 
itself and on behalf of the Term Loan Secured Parties, hereby waives any and all rights it or the Term Loan Secured Parties may have as a 
junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any Additional ABL Agent or any 
Additional ABL Secured Party seeks to enforce its Liens in any ABL Priority Collateral.  

(d) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives 
any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Term Loan Agent and any Term Loan Secured Parties in respect of the Collateral or the provisions of this Agreement. Except to the extent 
expressly set forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, agrees that none of the ABL Agent 
or the ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by the Term 
Loan Agent or any Term Loan Secured Party under the Term Loan Documents, with respect to the Term Loan Priority Collateral. Except to the 
extent expressly set forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, hereby waives any and all 
rights it or the ABL Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in 
which the Term Loan Agent or any Term Loan Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral.  

(e) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives 
any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Additional Term Agent and  
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any Additional Term Secured Parties in respect of the Collateral or the provisions of this Agreement (except as may be separately otherwise 
agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in this Agreement, the ABL 
Agent, for itself and on behalf of the ABL Secured Parties, agrees that none of the ABL Agent or the ABL Secured Parties will take any action 
that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional Term Agent or any Additional Term 
Secured Party under any Additional Term Documents, with respect to the Term Loan Priority Collateral (except as may be separately otherwise 
agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in this Agreement, the ABL 
Agent, for itself and on behalf of the ABL Secured Parties, hereby waives any and all rights it or the ABL Secured Parties may have as a junior 
lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any Additional Term Agent or any Additional 
Term Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by 
and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the ABL Agent, 
on behalf of itself and the ABL Secured Parties).  

(f) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives any 
right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Additional ABL Agent and any Additional ABL Secured Parties in respect of the Collateral or the provisions of this Agreement (except as 
may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured 
Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in 
this Agreement and, for the avoidance of doubt, subject to Section 2.3(j) , the ABL Agent, for itself and on behalf of the ABL Secured Parties, 
agrees that none of the ABL Agent or the ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor 
Remedies undertaken by any Additional ABL Agent or any Additional ABL Secured Party under any Additional ABL Documents with respect 
to the Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and 
the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the 
extent expressly set forth in this Agreement, and, for the avoidance of doubt, subject to Section 2.3(j) , the ABL Agent, for itself and on behalf 
of the ABL Secured Parties, hereby waives any and all rights it or the ABL Secured Parties may have as a pari passu lien creditor or otherwise 
to contest, protest, object to, or interfere with the manner in which any Additional ABL Agent or any Additional ABL Secured Party seeks to 
enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties).  
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(g) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the ABL Agent and the ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, on behalf of itself and any Additional Term 
Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional Term Secured Parties will take any action 
that would interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL Secured Party under the ABL 
Documents with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, 
on behalf of itself and any Additional Term Secured Parties represented thereby, hereby waives any and all rights it or such Additional Term 
Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which the ABL 
Agent or any ABL Secured Party seeks to enforce its Liens in any ABL Priority Collateral.  

(h) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the Term Loan Agent or the Term Loan Secured Parties in respect of the Collateral or the 
provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf 
of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties). Except to the extent expressly set forth in this Agreement, and, for the avoidance of doubt, subject to Section 2.3(g) , any Additional 
Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that none of such Additional Term Agent 
and Additional Term Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by 
the Term Loan Agent or any Term Loan Secured Party under the Term Loan Documents with respect to the Collateral (except as may be 
separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly 
set forth in this Agreement, and subject to Section 2.3(g) , any Additional Term Agent, on behalf of itself and any Additional Term Secured 
Parties represented thereby, hereby waives any and all rights it or such Additional Term Secured Parties may have as a pari passu lien creditor 
or otherwise to contest, protest, object to, or interfere with the manner in which the Term Loan Agent or any Term Loan Secured Party seeks to 
enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan 
Secured Parties).  

(i) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in  
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contesting or challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, 
priority, enforceability, or perfection of the Liens of any Additional ABL Agent and any Additional ABL Secured Parties in respect of the 
Collateral or the provisions of this Agreement. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, on 
behalf of itself and any Additional Term Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional 
Term Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional 
ABL Agent or any Additional ABL Secured Party under the Additional ABL Documents with respect to the ABL Priority Collateral. Except to 
the extent expressly set forth in this Agreement, any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties 
represented thereby, hereby waives any and all rights it or such Additional Term Secured Parties may have as a junior lien creditor or otherwise 
to contest, protest, object to, or interfere with the manner in which any Additional ABL Agent or any Additional ABL Secured Party seeks to 
enforce its Liens in any ABL Priority Collateral.  

(j) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any other Additional Term Agent or any Additional Term Secured Parties represented by such other 
Additional Term Agent in respect of the Collateral or the provisions of this Agreement (except as may be separately otherwise agreed in 
writing by and between such Additional Term Agents, in each case on behalf of itself and the Additional Secured Parties represented thereby). 
Except to the extent expressly set forth in this Agreement, and, for the avoidance of doubt, subject to Section 2.3(g) , any Additional Term 
Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that none of such Additional Term Agent and 
Additional Term Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any 
other Additional Term Agent or any Additional Term Secured Party represented by such other Additional Term Agent under any applicable 
Additional Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by and between such Additional 
Term Agents, in each case on behalf of itself and the Additional Term Secured Parties represented thereby). Except to the extent expressly set 
forth in this Agreement, and subject to Section 2.3(g) , any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties 
represented thereby, hereby waives any and all rights it or such Additional Term Secured Parties may have as a pari passu lien creditor or 
otherwise to contest, protest, object to, or interfere with the manner in which any other Additional Term Agent or any Additional Term Secured 
Party represented by such other Additional Term Agent seeks to enforce its Liens in any Collateral (except as may be separately otherwise 
agreed in writing by and between such Additional Term Agents, in each case on behalf of itself and the Additional Term Secured Parties 
represented thereby).  

(k) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the  
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Term Loan Agent and the Term Loan Secured Parties in respect of the Collateral or the provisions of this Agreement (except as may be 
separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly set forth 
in this Agreement, any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that 
none of such Additional ABL Agent and Additional ABL Secured Parties will take any action that would interfere with any Exercise of 
Secured Creditor Remedies undertaken by the Term Loan Agent or any Term Loan Secured Party under the Term Loan Documents with 
respect to the Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL 
Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties). Except to the extent expressly set forth in this Agreement, any Additional ABL Agent, on behalf of itself and any 
Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or such Additional ABL Secured Parties may have as a 
junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which the Term Loan Agent or any Term Loan 
Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by and 
between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties).  

(l) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the ABL Agent or the ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement (except, with respect to priority, as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties). Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any Additional ABL Agent, on behalf of itself 
and any Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and Additional ABL Secured 
Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL 
Secured Party under the ABL Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by and 
between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any 
Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or 
such Additional ABL Secured Parties may have as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the 
manner in which the ABL Agent or any ABL Secured Party seeks to enforce its Liens in any Collateral (except as may be separately otherwise 
agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties).  
   

47  



(m) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any Additional Term Agent and any Additional Term Secured Parties in respect of the Collateral or 
the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and such Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, any Additional ABL Agent, 
on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and 
Additional ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any 
Additional Term Agent or any Additional Term Secured Party under the Additional Term Documents with respect to the Term Loan Priority 
Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby, and such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby). Except to the extent expressly set forth in this Agreement, any Additional ABL Agent, on behalf of itself and any 
Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or such Additional ABL Secured Parties may have as a 
junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any Additional Term Agent or any 
Additional Term Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral (except as may be separately otherwise agreed 
in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and 
such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby).  

(n) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any other Additional ABL Agent or any Additional ABL Secured Parties represented by such other 
Additional ABL Agent in respect of the Collateral or the provisions of this Agreement (except as may be separately otherwise agreed in writing 
by and between such Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties represented thereby). 
Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any Additional ABL Agent, on behalf of itself and any 
Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and Additional ABL Secured Parties will 
take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any other Additional ABL Agent or any 
Additional ABL Secured Party represented by such other Additional ABL Agent under any applicable Additional ABL Documents with respect 
to the Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agents, in each case on behalf 
of itself and the Additional ABL Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, and subject to 
Section 2.3(j) , any Additional ABL Agent, on behalf of itself and  
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any Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or such Additional ABL Secured Parties may have 
as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any other Additional ABL Agent or 
any Additional ABL Secured Party represented by such other Additional ABL Agent seeks to enforce its Liens in any Collateral (except as may 
be separately otherwise agreed in writing by and between such Additional ABL Agents, in each case on behalf of itself and the Additional ABL 
Secured Parties represented thereby).  

(o) For the avoidance of doubt, the assertion of priority rights established under the terms of this Agreement or in any separate 
writing between any of the parties hereto shall not be considered a challenge to Lien priority of any Party prohibited by this Section 2.2 .  

Section 2.3 Remedies Standstill . (a) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, until 
the Discharge of ABL Obligations, neither the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, as 
applicable) nor any Term Loan Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or 
proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority Collateral without the written 
consent of the ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL Priority Collateral, it being understood and 
agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account controlled by the Term Loan Agent shall not 
constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative. From and after the 
date upon which the Discharge of ABL Obligations shall have occurred (or prior thereto upon obtaining the written consent of the ABL Agent), 
the Term Loan Agent or any Term Loan Secured Party may Exercise Any Secured Creditor Remedies under the Term Loan Documents or 
applicable law as to any ABL Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any 
Collateral by the Term Loan Agent or any Term Loan Secured Party is at all times subject to the provisions of this Agreement, including 
Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, the Term Loan Agent or any Term Loan Secured Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens hereunder on the ABL Priority Collateral, or the rights of the ABL 
Agent or any of the ABL Secured Parties hereunder to exercise rights, powers, and/or remedies in respect thereof, including those under Article 
6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, 
any of the ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties, including any claims 
secured by the Term Loan Priority Collateral or the ABL Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  
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(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the ABL Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(b) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, until the Discharge of Additional 
ABL Obligations, neither the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, as applicable) nor any Term 
Loan Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to 
the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority Collateral without the written consent of each Additional 
ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL Priority Collateral, it being understood and agreed that the 
temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account controlled by the Term Loan Agent shall not constitute a breach 
of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative. From and after the date upon which 
the Discharge of Additional ABL Obligations shall have occurred (or prior thereto upon obtaining the written consent of each Additional ABL 
Agent), the Term Loan Agent or any Term Loan Secured Party may Exercise Any Secured Creditor Remedies under the Term Loan 
Documents or applicable law as to any ABL Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with 
respect to any Collateral by the Term Loan Agent or any Term Loan Secured Party is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, the Term Loan Agent or any Term Loan Secured 
Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens hereunder on the ABL Priority Collateral, or the rights of each 
Additional ABL Agent or any of the Additional ABL Secured Parties hereunder to exercise rights, powers, and/or remedies in respect thereof, 
including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the 
perfection and priority of its Lien on, any of the ABL Priority Collateral;  
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(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties, including any claims 
secured by the Term Loan Priority Collateral or the ABL Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional ABL Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(c) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that until the Discharge of Term Loan Obligations, 
neither the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any ABL Secured Party will, or seek to, 
Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor 
Remedies) with respect to the Term Loan Priority Collateral without the written consent of the Term Loan Agent and will not knowingly take, 
receive or accept any Proceeds of the Term Loan Priority Collateral, it being understood and agreed that the temporary deposit of Proceeds of 
Term Loan Priority Collateral in a Deposit Account controlled by the ABL Agent shall not constitute a breach of this Agreement so long as 
such Proceeds are promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge of Term 
Loan Obligations shall have occurred (or prior thereto upon obtaining the written consent of the Term Loan Agent), the ABL Agent or any 
ABL Secured Party may Exercise Any Secured Creditor Remedies under the ABL Documents or applicable law as to any Term Loan Priority 
Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by the ABL Agent or any ABL 
Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding anything to the contrary 
contained herein, the ABL Agent or any ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  
   

51  



(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the Term 
Loan Agent or any of the Term Loan Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under 
Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its 
Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties, including any claims secured 
by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the Term Loan Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(d) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that until the Discharge of Additional Term 
Obligations, neither the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any ABL Secured Party will, 
or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of Secured 
Creditor Remedies) with respect to the Term Loan Priority Collateral without the written consent of each Additional Term Agent and will not 
knowingly take, receive or accept any Proceeds of the Term Loan Priority Collateral (except, in each case, as may be separately otherwise 
agreed in writing by and between each such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented 
thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties), it being understood and agreed that the temporary deposit of 
Proceeds of Term Loan Priority Collateral in a Deposit Account controlled by the ABL Agent shall not constitute a breach of this Agreement 
so long as such Proceeds are promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge 
of Additional Term  
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Obligations shall have occurred (or prior thereto upon obtaining the written consent of each Additional Term Agent), the ABL Agent or any 
ABL Secured Party may Exercise Any Secured Creditor Remedies under the ABL Documents or applicable law as to any Term Loan Priority 
Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by the ABL Agent or any ABL 
Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding anything to the contrary 
contained herein, the ABL Agent or any ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of each 
Additional Term Agent or any of the Additional Term Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties, including any claims secured 
by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional Term Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(e) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that until 
the Discharge of ABL Obligations, neither such Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable) nor any such Additional Term Secured Party will, or seek to, Exercise Any Secured  
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Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to 
any of the ABL Priority Collateral without the written consent of the ABL Agent and will not knowingly take, receive or accept any Proceeds 
of ABL Priority Collateral, it being understood and agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit 
Account controlled by such Additional Term Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly 
remitted to the ABL Collateral Representative. From and after the date upon which the Discharge of ABL Obligations shall have occurred (or 
prior thereto upon obtaining the written consent of the ABL Agent), any Additional Term Agent or any Additional Term Secured Party may 
Exercise Any Secured Creditor Remedies under any Additional Term Documents or applicable law as to any ABL Priority Collateral; 
provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional Term Agent or 
Additional Term Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding 
anything to the contrary contained herein, any Additional Term Agent or any Additional Term Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional Term Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to 
create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the 
ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional Term Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each ABL Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  
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(f) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that until 
the Discharge of Additional ABL Obligations, neither such Additional Term Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) nor any such Additional Term Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or 
institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority 
Collateral without the written consent of each Additional ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL 
Priority Collateral, it being understood and agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account 
controlled by such Additional Term Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the 
ABL Collateral Representative. From and after the date upon which the Discharge of Additional ABL Obligations shall have occurred (or prior 
thereto upon obtaining the written consent of each Additional ABL Agent), any Additional Term Agent or any Additional Term Secured Party 
may Exercise Any Secured Creditor Remedies under any Additional Term Documents or applicable law as to any ABL Priority Collateral; 
provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional Term Agent or 
Additional Term Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding 
anything to the contrary contained herein, any Additional Term Agent or any Additional Term Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional Term Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to 
create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the 
ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional Term Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  
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(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional ABL Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(g) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that such 
Additional Term Agent and such Additional Term Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies (or 
institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the Term Loan Collateral Representative and will not knowingly take, receive or accept any Proceeds of 
Collateral (except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by such 
Additional Term Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan 
Collateral Representative; provided that nothing in this sentence shall prohibit any Additional Term Agent from taking such actions in its 
capacity as Term Loan Collateral Representative, if applicable. The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, 
agrees that the Term Loan Agent and the Term Loan Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies 
(or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the Term Loan Collateral Representative and will not knowingly take, receive or accept any Proceeds of 
Collateral (except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by the Term Loan 
Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan Collateral 
Representative; provided that nothing in this sentence shall prohibit the Term Loan Agent from taking such actions in its capacity as Term 
Loan Collateral Representative, if applicable. The Term Loan Collateral Representative may Exercise Any Secured Creditor Remedies under 
the Term Loan Priority Collateral Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor 
Remedies with respect to any Collateral by the Term Loan Collateral Representative is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Each Term Loan Collateral Secured Party hereby appoints the Term Loan Collateral Representative as its agent to 
exercise all remedies under all Term Loan Collateral Documents and Additional Term Collateral Documents. Notwithstanding anything to the 
contrary contained herein, the Term Loan Agent or any Term Loan Secured Party and any Additional Term Agent or any Additional Term 
Secured Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations or the Additional Term Obligations respectively; 
provided that an Insolvency Proceeding has been commenced by or against any Grantor;  
   

56  



(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the Term 
Loan Agent or any of the Term Loan Secured Parties or any Additional Term Agent or any of the Additional Term Secured Parties to exercise 
rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but 
not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties or the Additional Term 
Secured Parties respectively, including any claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each 
case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral or the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the Term Loan Agent and each Additional Term Agent shall be entitled to 
have any such vote to accept a Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of 
Reorganization withdrawn.  

(h) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that until 
the Discharge of Term Loan Obligations, neither such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if 
applicable) nor any such Additional ABL Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any 
action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Term Loan Priority Collateral 
without the written consent of the Term Loan Agent and will not knowingly take, receive or accept any Proceeds of Term Loan Priority 
Collateral, it being understood and agreed that the temporary deposit of Proceeds of Term Loan Priority Collateral in a Deposit Account 
controlled by such Additional ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds  
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are promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge of Term Loan Obligations 
shall have occurred (or prior thereto upon obtaining the written consent of the Term Loan Agent), any Additional ABL Agent or any Additional 
ABL Secured Party may Exercise Any Secured Creditor Remedies under any Additional ABL Documents or applicable law as to any Term 
Loan Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional 
ABL Agent or Additional ABL Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. 
Notwithstanding anything to the contrary contained herein, any Additional ABL Agent or any Additional ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional ABL Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the 
Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional ABL Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Term Loan Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(i) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that until 
the Discharge of Additional Term  
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Obligations, neither such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any such 
Additional ABL Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with 
respect to the Exercise of Secured Creditor Remedies) with respect to any of the Term Loan Priority Collateral without the written consent of 
each Additional Term Agent and will not knowingly take, receive or accept any Proceeds of Term Loan Priority Collateral (except as may be 
separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby, and each Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby), it 
being understood and agreed that the temporary deposit of Proceeds of Term Loan Priority Collateral in a Deposit Account controlled by such 
Additional ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan 
Collateral Representative. From and after the date upon which the Discharge of Additional Term Obligations shall have occurred (or prior 
thereto upon obtaining the written consent of each Additional Term Agent), any Additional ABL Agent or any Additional ABL Secured Party 
may Exercise Any Secured Creditor Remedies under any Additional ABL Documents or applicable law as to any Term Loan Priority 
Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional ABL Agent 
or Additional ABL Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding 
anything to the contrary contained herein, any Additional ABL Agent or any Additional ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional ABL Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the 
Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional ABL Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  
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(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional Term Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(j) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that such 
Additional ABL Agent and such Additional ABL Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies (or 
institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the ABL Collateral Representative and will not knowingly take, receive or accept any Proceeds of Collateral 
(except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties), it being understood 
and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by such Additional ABL Agent shall not 
constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative; provided that 
nothing in this sentence shall prohibit any Additional ABL Agent from taking such actions in its capacity as ABL Collateral Representative, if 
applicable. The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that the ABL Agent and the ABL Secured Parties will not, 
and will not seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of 
Secured Creditor Remedies) with respect to any of the Collateral without the written consent of the ABL Collateral Representative and will not 
knowingly take, receive or accept any Proceeds of Collateral (except as may be separately otherwise agreed in writing by and between or 
among each Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit 
Account controlled by the ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the 
ABL Collateral Representative; provided that nothing in this sentence shall prohibit the ABL Agent from taking such actions in its capacity as 
ABL Collateral Representative, if applicable. The ABL Collateral Representative may Exercise Any Secured Creditor Remedies under the 
ABL Priority Collateral Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor 
Remedies with respect to any Collateral by the ABL Collateral Representative is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Each ABL Collateral Secured Party hereby appoints the ABL Collateral Representative as its agent to exercise all 
remedies under all ABL Collateral Documents and Additional ABL Collateral Documents. Notwithstanding anything to the contrary contained 
herein, the ABL Agent or any ABL Secured Party and any Additional ABL Agent or any Additional ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations or the Additional ABL Obligations respectively; 
provided that an Insolvency Proceeding has been commenced by or against any Grantor;  
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(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties or any Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or 
remedies in respect thereof, including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on 
and rights in, and the perfection and priority of its Lien on, any of the ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties or the Additional ABL 
Secured Parties respectively, including any claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each 
case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral or the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the ABL Collateral Representative shall be entitled to have any such vote to 
accept a Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(k) Notwithstanding any other provision of this Agreement, nothing contained herein shall be construed to prevent (i) the ABL 
Agent or any ABL Secured Party, or any Additional ABL Agent or any Additional ABL Secured Party or any Additional Term Agent or any 
Additional Term Secured Party, from objecting to any proposed retention of Collateral by the Term Loan Agent or any Term Loan Secured 
Party in full or partial satisfaction of any Term Loan Obligations, (ii) the Term Loan Agent or any Term Loan Secured Party, or any Additional 
Term Agent or any Additional Term Secured Party or any Additional ABL Agent or any Additional ABL Secured Party, from objecting to any 
proposed retention of Collateral by the ABL Agent or any ABL Secured Party in full or partial satisfaction of any ABL Obligations, (iii) the 
ABL Agent or any ABL Secured Party, or any Additional ABL Agent or any Additional  
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ABL Secured Party or the Term Loan Agent or any Term Loan Secured Party, or any other Additional Term Agent or any other Additional 
Term Secured Party, from objecting to any proposed retention of Collateral by any Additional Term Agent or any Additional Term Secured 
Party in full or partial satisfaction of any Additional Term Obligations, or (iv) the Term Loan Agent or any Term Loan Secured Party, or any 
Additional Term Agent or any Additional Term Secured Party or the ABL Agent or any ABL Secured Party, or any other Additional ABL 
Agent or any other Additional ABL Secured Party, from objecting to any proposed retention of Collateral by any Additional ABL Agent or any 
Additional ABL Secured Party in full or partial satisfaction of any Additional ABL Obligations.  

Section 2.4 Exercise of Rights .  

(a) Notice of ABL Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, hereby 
agrees that, until the Discharge of ABL Obligations, in connection with any Exercise of Secured Creditor Remedies by the Term Loan Agent 
(including in its capacity as Term Loan Collateral Representative, if applicable) or any Term Loan Secured Party with respect to any ABL 
Priority Collateral, the Term Loan Agent or such Term Loan Secured Party, as applicable, shall advise any purchaser or transferee of any ABL 
Priority Collateral 10 in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the 
ABL Agent and the ABL Secured Parties, unless the ABL Agent otherwise consents in writing. In addition, the Term Loan Agent agrees, for 
and on behalf of itself and the Term Loan Secured Parties, that, until the Discharge of ABL Obligations, any notice of any proposed foreclosure 
or sale of any ABL Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto 
shall state prominently and clearly that the sale is subject to the ABL Agent’s and the ABL Secured Parties’ prior Liens and that such Liens 
shall continue as against the ABL Priority Collateral to be sold, unless the ABL Agent otherwise consents in writing.  

(ii) Without limiting Section 2.3 hereof, any Additional Term Agent, for and on behalf of itself and any Additional Term Secured 
Parties represented thereby, hereby agrees that, until the Discharge of ABL Obligations, in connection with any Exercise of Secured Creditor 
Remedies by such Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) or any such 
Additional Term Secured Party with respect to any ABL Priority Collateral, such Additional Term Agent or Additional Term Secured Party, as 
applicable, shall advise any purchaser or transferee of any ABL Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of the ABL Agent and the ABL Secured Parties, unless the ABL Agent 
otherwise consents in writing. In addition, any Additional Term Agent agrees, for and on behalf of itself and any Additional Term Secured 
Parties represented thereby, that, until the Discharge of ABL Obligations, any notice of any proposed foreclosure or sale of any ABL Priority 
Collateral and  
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the sales of Collateral comprising both ABL Priority Collateral and Term Loan Priority Collateral.  



any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the 
sale is subject to the ABL Agent’s and the ABL Secured Parties’ prior Liens and that such Liens shall continue as against the ABL Priority 
Collateral to be sold, unless the ABL Agent otherwise consents in writing.  

(b) Notice of Term Loan Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, hereby agrees that, 
until the Discharge of Term Loan Obligations, in connection with any Exercise of Secured Creditor Remedies by the ABL Agent (including in 
its capacity as ABL Collateral Representative, if applicable) or any ABL Secured Party with respect to the Term Loan Priority Collateral, the 
ABL Agent or such ABL Secured Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing 
that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the Term Loan Agent and the 
Term Loan Secured Parties, unless the Term Loan Agent otherwise consents in writing. In addition, the ABL Agent agrees, for and on behalf of 
itself and the ABL Secured Parties, that, until the Discharge of Term Loan Obligations, any notice of any proposed foreclosure or sale of any 
Term Loan Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall 
state prominently and clearly that the sale is subject to the Term Loan Agent’s and the Term Loan Secured Parties’ prior Liens and that such 
Liens shall continue as against the Term Loan Priority Collateral to be sold, unless the Term Loan Agent otherwise consents in writing.  

(ii) Without limiting Section 2.3 hereof, any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Term Loan Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) or any such 
Additional ABL Secured Party with respect to any Term Loan Priority Collateral, such Additional ABL Agent or Additional ABL Secured 
Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing that the sale (whether public, 
private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the Term Loan Agent and the Term Loan Secured Parties, 
unless the Term Loan Agent otherwise consents in writing. In addition, any Additional ABL Agent agrees, for and on behalf of itself and any 
Additional ABL Secured Parties represented thereby, that, until the Discharge of Term Loan Obligations, any notice of any proposed 
foreclosure or sale of any Term Loan Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies 
with respect thereto shall state prominently and clearly that the sale is subject to the Term Loan Agent’s and the Term Loan Secured Parties’ 
prior Liens and that such Liens shall continue as against the Term Loan Priority Collateral to be sold, unless the Term Loan Agent otherwise 
consents in writing.  

(c) Notice of Additional Term Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, hereby agrees that, 
until the Discharge of Additional Term Obligations, in connection with any Exercise of Secured Creditor Remedies by the ABL Agent  
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(including in its capacity as ABL Collateral Representative, if applicable) or any ABL Secured Party with respect to any Term Loan Priority 
Collateral, the ABL Agent or such ABL Secured Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority 
Collateral in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of any 
Additional Term Agent and any Additional Term Secured Parties (except as may be separately otherwise agreed in writing by and between 
such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of 
itself and the ABL Secured Parties). In addition, the ABL Agent agrees, for and on behalf of itself and the ABL Secured Parties, that, until the 
Discharge of Additional Term Obligations, any notice of any proposed foreclosure or sale of any Term Loan Priority Collateral and any other 
notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the sale is 
subject to any Additional Term Agent’s and any Additional Term Secured Parties’ prior Liens and that such Liens shall continue as against the 
Term Loan Priority Collateral to be sold (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, 
on behalf of itself and the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties).  

(ii) Without limiting Section 2.3 hereof, any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Additional Term Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) or Additional 
ABL Secured Party with respect to any Term Loan Priority Collateral, such Additional ABL Agent or Additional ABL Secured Party, as 
applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of any Additional Term Agent and any Additional Term Secured Parties 
(except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional 
Term Secured Parties represented thereby, and such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby). In addition, any Additional ABL Agent agrees, for and on behalf of itself and any Additional ABL Secured Parties 
represented thereby, that, until the Discharge of Additional Term Obligations, any notice of any proposed foreclosure or sale of any Term Loan 
Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state 
prominently and clearly that the sale is subject to any Additional Term Agent’s and any Additional Term Secured Parties’ prior Liens and that 
such Liens shall continue as against the Term Loan Priority Collateral to be sold (except as may be separately otherwise agreed in writing by 
and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and such Additional 
ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby).  

(d) Notice of Additional ABL Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, hereby 
agrees that, until the Discharge of Additional ABL Obligations, in connection with any Exercise of Secured Creditor Remedies by the Term 
Loan Agent (including in its capacity as Term Loan Collateral Representative, if  
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applicable) or any Term Loan Secured Party with respect to any ABL Priority Collateral, the Term Loan Agent or such Term Loan Secured 
Party, as applicable, shall advise any purchaser or transferee of any ABL Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of any Additional ABL Agent and any Additional ABL Secured Parties. In 
addition, the Term Loan Agent agrees, for and on behalf of itself and the Term Loan Secured Parties, that, until the Discharge of Additional 
ABL Obligations, any notice of any proposed foreclosure or sale of any ABL Priority Collateral and any other notice in connection with the 
Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the sale is subject to any Additional ABL 
Agent’s and any Additional ABL Secured Parties’ prior Liens and that such Liens shall continue as against the ABL Priority Collateral to be 
sold.  

(ii) Without limiting Section 2.3 hereof, any Additional Term Agent, for and on behalf of itself and any Additional Term Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Additional ABL Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) or 
Additional Term Secured Party with respect to any ABL Priority Collateral, such Additional Term Agent or Additional Term Secured Party, as 
applicable, shall advise any purchaser or transferee of any ABL Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of any Additional ABL Agent and any Additional ABL Secured Parties. In 
addition, any Additional Term Agent agrees, for and on behalf of itself and any Additional Term Secured Parties represented thereby, that, until 
the Discharge of Additional ABL Obligations, any notice of any proposed foreclosure or sale of any ABL Priority Collateral and any other 
notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the sale is 
subject to any Additional ABL Agent’s and any Additional ABL Secured Parties’ prior Liens and that such Liens shall continue as against the 
ABL Priority Collateral to be sold.  

(e) No Other Restrictions .  

(i) Except as expressly set forth in this Agreement, each of the Term Loan Agent, the Term Loan Secured Parties, the ABL Agent, 
the ABL Secured Parties, any Additional Agent and any Additional Secured Parties shall have any and all rights and remedies it may have as a 
creditor under applicable law, including the right to the Exercise of Secured Creditor Remedies (except as may be separately otherwise agreed 
in writing by and between or among any applicable Parties, solely as among such Parties and the Secured Parties represented thereby), 
provided , however , that the Exercise of Secured Creditor Remedies with respect to the Collateral shall be subject to the Lien Priority and to 
the provisions of this Agreement, including Sections 2.3 and 4.1 hereof. The ABL Agent (including in its capacity as ABL Collateral 
Representative, if applicable) may enforce the provisions of the ABL Documents, the Term Loan Agent (including in its capacity as Term Loan 
Collateral Representative, if applicable) may enforce the provisions of the Term Loan Documents, any Additional Term Agent (including in its 
capacity as Term Loan Collateral Representative, if applicable) may enforce the provisions of the Additional Term Documents, any Additional 
ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) may enforce the provisions of the Additional ABL 
Documents, and each may Exercise Any Secured Creditor Remedies, all in such order and in  
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such manner as each may determine in the exercise of its sole discretion, consistent with the terms of this Agreement and mandatory provisions 
of applicable law (except as may be separately otherwise agreed in writing by and between or among any applicable Parties, solely as among 
such Parties and the Secured Parties represented thereby); provided , however , that each of the ABL Agent (including in its capacity as ABL 
Collateral Representative, if applicable), the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), 
any Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and any Additional ABL Agent 
(including in its capacity as ABL Collateral Representative, if applicable) agrees to provide to each other such Party copies of any notices that 
it is required under applicable law to deliver to any Credit Party; provided , further , however , that the ABL Agent’s failure to provide any 
such copies to any other such Party shall not impair any of the ABL Agent’s rights hereunder or under any of the ABL Documents, the Term 
Loan Agent’s failure to provide any such copies to any other such Party shall not impair any of the Term Loan Agent’s rights hereunder or 
under any of the Term Loan Documents, any failure by any Additional Term Agent to provide any such copies to any other such Party shall not 
impair any of such Additional Term Agent’s rights hereunder or under any of the Additional Term Documents and any failure by any 
Additional ABL Agent to provide any such copies to any other such Party shall not impair any of such Additional ABL Agent’s rights 
hereunder or under any of the Additional ABL Documents.  

(ii) Each of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the Term 
Loan Secured Parties agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, 
Insolvency Proceeding or other proceeding any claim against the ABL Agent or any other ABL Secured Party seeking damages from or other 
relief by way of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person with 
respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken 
or omitted to be taken. Each of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the 
Term Loan Secured Parties agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, 
Insolvency Proceeding or other proceeding any claim against any Additional Agent or any other Additional Secured Party seeking damages 
from or other relief by way of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such 
Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such 
action taken or omitted to be taken (except as may be separately agreed in writing by and between such Additional Agent and the Additional 
Secured Parties represented thereby and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(iii) Each of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) and the ABL Secured Parties 
agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or 
other proceeding any claim against the Term Loan Agent or any other Term Loan Secured Party seeking damages from or other relief by way 
of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person with respect to the 
Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to 
be taken. Each of the ABL Agent  
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(including in its capacity as ABL Collateral Representative, if applicable) and the ABL Secured Parties agrees that it will not institute or join in 
any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against any 
Additional Agent or any other Additional Secured Party seeking damages from or other relief by way of specific performance, instructions or 
otherwise, with respect to, any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms 
of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to be taken (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(iv) Each of any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral 
Representative, if and as applicable) and each Additional Secured Party agrees that it will not institute or join in any suit, Insolvency 
Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against the ABL Agent or any other 
ABL Secured Party seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to, any action 
taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such 
Persons shall be liable for any such action taken or omitted to be taken (except as may be separately otherwise agreed in writing by and 
between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of 
itself and the ABL Secured Parties). Each of any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL 
Collateral Representative, if and as applicable) and each Additional Secured Party agrees that it will not institute or join in any suit, Insolvency 
Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against the Term Loan Agent or any 
other Term Loan Secured Party seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to, 
any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and 
none of such Persons shall be liable for any such action taken or omitted to be taken (except as may be separately otherwise agreed in writing 
by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, 
on behalf of itself and the Term Loan Secured Parties). Each of any Additional Agent (including in its capacity as Term Loan Collateral 
Representative or ABL Collateral Representative, if and as applicable) and each Additional Secured Party represented thereby agrees that it 
will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding 
any claim against any other Additional Agent or any Additional Secured Party represented by such other Additional Agent, seeking damages 
from or other relief by way of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such 
Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such 
action taken or omitted to be taken (except as may be separately otherwise agreed in writing by and between such Additional Agents, in each 
case on behalf of itself and the Additional Secured Parties represented thereby).  
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(f) Release of Liens .  

(i) In the event of ( A ) any private or public sale of all or any portion of the ABL Priority Collateral in connection with any 
Exercise of Secured Creditor Remedies by or with the consent of the ABL Collateral Representative, ( B ) any sale, transfer or other disposition 
of all or any portion of the ABL Priority Collateral, so long as such sale, transfer or other disposition is then permitted by the ABL Priority 
Collateral Documents or ( C ) the release of the ABL Collateral Secured Parties’ Lien on all or any portion of the ABL Priority Collateral, 
which release under clause ( C ) shall have been approved by the Requisite ABL Holders, in the case of clauses ( B ) and ( C ) only to the 
extent occurring prior to the Discharge of ABL Collateral Obligations and not in connection with a Discharge of ABL Collateral Obligations 
(and irrespective of whether an Event of Default has occurred), ( x ) the Term Loan Agent agrees, on behalf of itself and the Term Loan 
Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, described in clause ( A ) above are applied as 
provided in Section 4.1 hereof) such sale, transfer, disposition or release will be free and clear of the Liens on such ABL Priority Collateral 
securing the Term Loan Obligations, and the Term Loan Agent’s and the Term Loan Secured Parties’ Liens with respect to the ABL Priority 
Collateral so sold, transferred, disposed or released shall terminate and be automatically released without further action and ( y ) any Additional 
Term Agent agrees, on behalf of itself and any Additional Term Secured Parties represented thereby, that (so long as, if applicable, the net cash 
proceeds of any such sale, if any, described in clause ( A ) above are applied as provided in Section 4.1 hereof) such sale, transfer, disposition 
or release will be free and clear of the Liens on such ABL Priority Collateral securing the Additional Term Obligations, and such Additional 
Term Agent’s and the applicable Additional Term Secured Parties’ Liens with respect to the ABL Priority Collateral so sold, transferred, 
disposed or released shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, each 
of the Term Loan Agent and any Additional Term Agent agrees that it will execute any and all Lien releases or other documents reasonably 
requested by the ABL Collateral Representative in connection therewith. Each of the Term Loan Agent and any Additional Term Agent hereby 
appoints the ABL Collateral Representative and any officer or duly authorized person of the ABL Collateral Representative, with full power of 
substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and in the name 
of such Party or in the ABL Collateral Representative’s own name, from time to time, in the ABL Collateral Representative’s sole discretion, 
for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all 
documents and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, 
endorsements, assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is 
irrevocable). In the event of any private or public sale of all or any portion of the ABL Priority Collateral in connection with any Exercise of 
Secured Creditor Remedies by or with the consent of the ABL Collateral Representative, each Additional ABL Agent agrees, on behalf of the 
Additional ABL Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, are applied as provided in 
Section 4.1 hereof), such sale, transfer, disposition or release will be free and clear of its Liens on such ABL Priority Collateral securing the 
Additional ABL Obligations, and the Additional ABL Agent’s and the Additional ABL Secured Parties’ Liens with respect to the ABL Priority 
Collateral so sold, transferred, disposed or released shall terminate and be automatically released without further action. In furtherance of, and 
subject to, the foregoing,  
   

68  



each Additional ABL Agent agrees that it will execute any and all Lien releases or other documents reasonably requested by the ABL 
Collateral Representative in connection therewith. Each Additional ABL Agent hereby appoints the ABL Collateral Representative and any 
officer or duly authorized person of the ABL Collateral Representative, with full power of substitution, as its true and lawful attorney-in-fact 
with full irrevocable power of attorney in the place and stead of such Party and in the name of such Party or in the ABL Collateral 
Representative’s own name, from time to time, in the ABL Collateral Representative’s sole discretion, for the purposes of carrying out the 
terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all documents and instruments as may be 
necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, endorsements, assignments, releases or 
other documents or instruments of transfer (which appointment, being coupled with an interest, is irrevocable). In the event of any private or 
public sale of all or any portion of the ABL Priority Collateral in connection with any Exercise of Secured Creditor Remedies by or with the 
consent of the ABL Collateral Representative, the ABL Agent agrees, on behalf of the ABL Secured Parties, that (so long as, if applicable, the 
net cash proceeds of any such sale, if any, are applied as provided in Section 4.1 hereof), such sale, transfer, disposition or release will be free 
and clear of its Liens on such ABL Priority Collateral securing the ABL Obligations, and the ABL Agent’s and the ABL Secured Parties’ Liens 
with respect to the ABL Priority Collateral so sold, transferred, disposed or released shall terminate and be automatically released without 
further action. In furtherance of, and subject to, the foregoing, the ABL Agent agrees that it will execute any and all Lien releases or other 
documents reasonably requested by the ABL Collateral Representative in connection therewith. The ABL Agent hereby appoints the ABL 
Collateral Representative and any officer or duly authorized person of the ABL Collateral Representative, with full power of substitution, as its 
true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and in the name of such Party or in 
the ABL Collateral Representative’s own name, from time to time, in the ABL Collateral Representative’s sole discretion, for the purposes of 
carrying out the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all documents and 
instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, endorsements, 
assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is irrevocable).  

(ii) In the event of ( A ) any private or public sale of all or any portion of the Term Loan Priority Collateral in connection with any 
Exercise of Secured Creditor Remedies by or with the consent of the Term Loan Collateral Representative, ( B ) any sale, transfer or other 
disposition of all or any portion of the Term Loan Priority Collateral, so long as such sale, transfer or other disposition is then permitted by the 
Term Loan Priority Collateral Documents or ( C ) the release of the Term Loan Collateral Secured Parties’ Liens on all or any portion of the 
Term Loan Priority Collateral, which release under clause ( C ) shall have been approved by the Requisite Term Holders, in the case of clauses 
( B ) and ( C ) only to the extent occurring prior to the Discharge of Term Loan Collateral Obligations and not in connection with a Discharge 
of Term Loan Collateral Obligations (and irrespective of whether an Event of Default has occurred), ( x ) the ABL Agent agrees, on behalf of 
itself and the ABL Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, described in clause ( A ) above 
are applied as provided in Section 4.1 hereof) such sale or release will be free and clear of the Liens on such Term Loan Priority Collateral 
securing the ABL Obligations and the ABL Agent’s and the ABL Secured Parties’ Liens with respect to the Term Loan Priority Collateral so 
sold,  
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transferred, disposed or released shall terminate and be automatically released without further action and ( y ) any Additional ABL Agent 
agrees, on behalf of itself and any Additional ABL Secured Parties represented thereby, that (so long as, if applicable, the net cash proceeds of 
any such sale, if any, described in clause ( A ) above are applied as provided in Section 4.1 hereof) such sale, transfer, disposition or release 
will be free and clear of the Liens on such Term Loan Priority Collateral securing the Additional ABL Obligations, and such Additional ABL 
Agent’s and the applicable Additional ABL Secured Parties’ Liens with respect to the Term Loan Priority Collateral so sold, transferred, 
disposed or released shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, each 
of the ABL Agent and each Additional ABL Agent agrees that it will execute any and all Lien releases or other documents reasonably 
requested by the Term Loan Collateral Representative in connection therewith. Each of the ABL Agent and each Additional ABL Agent hereby 
appoints the Term Loan Collateral Representative and any officer or duly authorized person of the Term Loan Collateral Representative, with 
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and 
in the name of such Party or in the Term Loan Collateral Representative’s own name, from time to time, in the Term Loan Collateral 
Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to 
execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, 
including any financing statements, endorsements, assignments, releases or other documents or instruments of transfer (which appointment, 
being coupled with an interest, is irrevocable). In the event of any private or public sale of all or any portion of the Term Loan Priority 
Collateral in connection with any Exercise of Secured Creditor Remedies by or with the consent of the Term Loan Collateral Representative, 
each Additional Term Agent agrees, on behalf of the Additional Term Secured Parties, that (so long as, if applicable, the net cash proceeds of 
any such sale, if any, are applied as provided in Section 4.1 hereof), such sale, transfer, disposition or release will be free and clear of its Liens 
on such Term Loan Priority Collateral securing the Additional Term Obligations, and the Additional Term Agent’s and the Additional Term 
Secured Parties’ Liens with respect to the Term Loan Priority Collateral so sold, transferred, disposed or released shall terminate and be 
automatically released without further action. In furtherance of, and subject to, the foregoing, each Additional Term Agent agrees that it will 
execute any and all Lien releases or other documents reasonably requested by the Term Loan Collateral Representative in connection therewith. 
Each Additional Term Agent hereby appoints the Term Loan Collateral Representative and any officer or duly authorized person of the Term 
Loan Collateral Representative, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in 
the place and stead of such Party and in the name of such Party or in the Term Loan Collateral Representative’s own name, from time to time, 
in the Term Loan Collateral Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all 
appropriate action and to execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the 
purposes of this paragraph, including any financing statements, endorsements, assignments, releases or other documents or instruments of 
transfer (which appointment, being coupled with an interest, is irrevocable). In the event of any private or public sale of all or any portion of the 
Term Loan Priority Collateral in connection with any Exercise of Secured Creditor Remedies by or with the consent of the Term Loan 
Collateral Representative, the Term Loan Agent agrees, on behalf of the Term Loan Secured Parties, that (so long as, if applicable, the net cash 
proceeds of  
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any such sale, if any, are applied as provided in Section 4.1 hereof), such sale, transfer, disposition or release will be free and clear of its Liens 
on such Term Loan Priority Collateral securing the Term Loan Obligations, and the Term Loan Agent’s and the Term Loan Secured Parties’ 
Liens with respect to the Term Loan Priority Collateral so sold, transferred, disposed or released shall terminate and be automatically released 
without further action. In furtherance of, and subject to, the foregoing, the Term Loan Agent agrees that it will execute any and all Lien releases 
or other documents reasonably requested by the Term Loan Collateral Representative in connection therewith. The Term Loan Agent hereby 
appoints the Term Loan Collateral Representative and any officer or duly authorized person of the Term Loan Collateral Representative, with 
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and 
in the name of such Party or in the Term Loan Collateral Representative’s own name, from time to time, in the Term Loan Collateral 
Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to 
execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, 
including any financing statements, endorsements, assignments, releases or other documents or instruments of transfer (which appointment, 
being coupled with an interest, is irrevocable).  

Section 2.5 No New Liens . (a) Until the Discharge of ABL Obligations, the parties hereto agree that (except as may be separately 
otherwise agreed in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien Priority set 
forth herein. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien Priority set 
forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the need for any further consent of any other 
Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan Document, be deemed to also hold and have 
held such Lien for the benefit of the ABL Agent as security for the ABL Obligations (subject to the Lien Priority and other terms hereof) and 
shall promptly notify the ABL Agent in writing of the existence of such Lien.  

(ii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien 
Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Additional Term Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to 
the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional Term Secured Party) shall, without the 
need for any further consent of any other Additional Term Secured Party and notwithstanding anything to the contrary in any other Additional 
Term Document, be deemed to also hold and have held such Lien for the benefit of the ABL Agent as security for the ABL Obligations 
(subject to the Lien Priority and other terms hereof) and shall promptly notify the ABL Agent in writing of the existence of such Lien.  
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(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien 
Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Additional ABL Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to 
the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional ABL Secured Party) shall, without the 
need for any further consent of any other Additional ABL Secured Party and notwithstanding anything to the contrary in any other Additional 
ABL Document, be deemed to also hold and have held such Lien for the benefit of the ABL Agent as security for the ABL Obligations (subject 
to the Lien Priority and other terms hereof) and shall promptly notify the ABL Agent in writing of the existence of such Lien.  

(b) Until the Discharge of Term Loan Obligations, the parties hereto agree that (except as may be separately otherwise agreed in 
writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to the Lien Priority set forth 
herein. If any ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to the Lien Priority set forth 
herein, then the ABL Agent (or the relevant ABL Secured Party) shall, without the need for any further consent of any other ABL Secured 
Party and notwithstanding anything to the contrary in any other ABL Document be deemed to also hold and have held such Lien for the benefit 
of the Term Loan Agent as security for the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall promptly 
notify the Term Loan Agent in writing of the existence of such Lien.  

(ii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to 
the Lien Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit 
Party securing any Additional Term Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan 
Documents, subject to the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional Term Secured 
Party) shall, without the need for any further consent of any other Additional Term Secured Party and notwithstanding anything to the contrary 
in any other Additional Term Document, be deemed to also hold and have held such Lien for the benefit of the Term Loan Agent as security 
for the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify the Term Loan Agent in writing 
of the existence of such Lien.  
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(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to 
the Lien Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit 
Party securing any Additional ABL Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan 
Documents, subject to the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional ABL Secured 
Party) shall, without the need for any further consent of any other Additional ABL Secured Party and notwithstanding anything to the contrary 
in any other Additional ABL Document, be deemed to also hold and have held such Lien for the benefit of the Term Loan Agent as security for 
the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify the Term Loan Agent in writing of 
the existence of such Lien.  

(c) Until the Discharge of Additional Term Obligations, the parties hereto agree that (except as may be separately otherwise agreed 
in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, subject to the Lien Priority 
set forth herein. If any ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any ABL 
Obligation which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, subject to the 
Lien Priority set forth herein, then the ABL Agent (or the relevant ABL Secured Party) shall, without the need for any further consent of any 
other ABL Secured Party and notwithstanding anything to the contrary in any other ABL Document be deemed to also hold and have held such 
Lien for the benefit of each Additional Term Agent as security for the Additional Term Obligations (subject to the Lien Priority and other terms 
hereof) and shall promptly notify each Additional Term Agent in writing of the existence of such Lien.  

(ii) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, subject to 
the Lien Priority set forth herein and except as may be separately otherwise agreed in writing by and between any Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan 
Secured Parties. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any 
Term Loan Obligation which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, 
subject to the Lien Priority set forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the need for 
any further consent of any other Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan Document be 
deemed to also hold and have held such Lien for the benefit of each Additional Term Agent as security for the Additional Term Obligations 
(subject to the Lien Priority and other terms hereof) and shall promptly notify each Additional Term Agent in writing of the existence of such 
Lien.  
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(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of any Additional Term Agent under the Additional Term Documents, 
subject to the Lien Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of 
any Credit Party securing any Additional ABL Obligation which assets are not also subject to the Lien of any Additional Term Agent under the 
Additional Term Documents, subject to the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional 
ABL Secured Party) shall, without the need for any further consent of any other Additional ABL Secured Party and notwithstanding anything 
to the contrary in any other Additional ABL Document, be deemed to also hold and have held such Lien for the benefit of each Additional 
Term Agent as security for the Additional Term Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Additional Term Agent in writing of the existence of such Lien.  

(d) Until the Discharge of Additional ABL Obligations, the parties hereto agree that (except as may be separately otherwise agreed 
in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to the Lien Priority 
set forth herein and except as may be separately otherwise agreed in writing by and between any Additional ABL Agent, on behalf of itself and 
the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). If any ABL 
Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation which assets are not 
also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to the Lien Priority set forth herein, then 
the ABL Agent (or the relevant ABL Secured Party) shall, without the need for any further consent of any other ABL Secured Party and 
notwithstanding anything to the contrary in any other ABL Document be deemed to also hold and have held such Lien for the benefit of each 
Additional ABL Agent as security for the Additional ABL Obligations (subject to the Lien Priority and other terms hereof) and shall promptly 
notify each Additional ABL Agent in writing of the existence of such Lien.  

(ii) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to 
the Lien Priority set forth herein. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Term Loan Obligation which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL 
Documents, subject to the Lien Priority set forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the 
need for any further consent of any other Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan 
Document be deemed to also hold and have held such Lien for the benefit of each Additional ABL Agent as security for the Additional ABL 
Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each Additional ABL Agent in writing of the 
existence of such Lien.  
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(iii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of any Additional ABL Agent under the Additional ABL Documents, 
subject to the Lien Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of 
any Credit Party securing any Additional Term Obligation which assets are not also subject to the Lien of any Additional ABL Agent under the 
Additional ABL Documents, subject to the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional 
Term Secured Party) shall, without the need for any further consent of any other Additional Term Secured Party and notwithstanding anything 
to the contrary in any other Additional Term Document, be deemed to also hold and have held such Lien for the benefit of each Additional 
ABL Agent as security for the Additional ABL Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Additional ABL Agent in writing of the existence of such Lien.  

(e) No Secured Party shall be deemed to be in breach of this Section 2.5 as a result of any other Secured Party expressly declining, 
in writing, to acquire, hold or continue to hold any Lien in any asset of any Credit Party.  

Section 2.6 Waiver of Marshalling . Until the Discharge of ABL Obligations, the Term Loan Agent, on behalf of itself and the Term 
Loan Secured Parties, and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees 
(including in its capacity as Term Loan Collateral Representative, if applicable) not to assert, and hereby waives, to the fullest extent permitted 
by law, any right to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may 
otherwise be available under applicable law with respect to the ABL Priority Collateral or any other similar rights a junior secured creditor may 
have under applicable law.  

Until the Discharge of Term Loan Obligations, the ABL Agent, on behalf of itself and the ABL Secured Parties, and any Additional 
ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees (including in its capacity as ABL 
Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, request, 
plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be available under 
applicable law with respect to the Term Loan Priority Collateral or any other similar rights a junior secured creditor may have under applicable 
law.  

Until the Discharge of Additional Term Obligations, the ABL Agent, on behalf of itself and the ABL Secured Parties, and any 
Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees (including in its capacity as 
ABL Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, 
request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be available under 
applicable law with respect to the Term Loan Priority Collateral or any other similar rights a junior secured creditor may have under applicable 
law (except as may be separately otherwise agreed in writing by and between the applicable Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby, and ( x ) the ABL Agent, on behalf of itself and the ABL Secured Parties, or ( y ) the 
applicable Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, as applicable).  
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Until the Discharge of Additional ABL Obligations, the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, 
and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees (including in its 
capacity as Term Loan Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right 
to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be 
available under applicable law with respect to the ABL Priority Collateral or any other similar rights a junior secured creditor may have under 
applicable law.  

ARTICLE 3  

Actions of the Parties  

Section 3.1 Certain Actions Permitted . The Term Loan Agent, the ABL Agent and any Additional Agent may make such demands 
or file such claims in respect of the Term Loan Obligations, the ABL Obligations or the Additional Obligations, as applicable, as are necessary 
to prevent the waiver or bar of such claims under applicable statutes of limitations or other statutes, court orders, or rules of procedure at any 
time.  

Section 3.2 Agent for Perfection . The ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), for 
and on behalf of itself and each ABL Secured Party, the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable), for and on behalf of itself and each Term Loan Secured Party, and any Additional Agent (including in its capacity as Term Loan 
Collateral Representative or ABL Collateral Representative, if and as applicable), for and on behalf of itself and each Additional Secured Party 
represented thereby, as applicable, each agree to hold all Control Collateral and Cash Collateral that is part of the Collateral in their respective 
possession, custody, or control (or in the possession, custody, or control of agents or bailees for either) as agent for each other solely for the 
purpose of perfecting the security interest granted to each in such Control Collateral or Cash Collateral, subject to the terms and conditions of 
this Section 3.2 . None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), the ABL Secured Parties, 
the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan Secured Parties, any 
Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral Representative, if and as applicable), or 
any Additional Secured Parties, as applicable, shall have any obligation whatsoever to the others to assure that the Control Collateral or the 
Cash Collateral is genuine or owned by any Borrower, any Guarantor, or any other Person or to preserve rights or benefits of any Person. The 
duties or responsibilities of the ABL Agent, the Term Loan Agent and any Additional Agent under this Section 3.2 are and shall be limited 
solely to holding or maintaining control of the Control Collateral and the Cash Collateral as agent for the other Parties for purposes of 
perfecting the Lien held by the Term Loan Agent, the ABL Agent or any Additional Agent, as applicable. The ABL Agent is not and shall not 
be deemed to be a fiduciary of any kind for the Term Loan Agent, the Term Loan Secured Parties, any Additional Agent, any Additional 
Secured Parties, or any other Person. The Term Loan Agent is not and shall not be deemed to be a fiduciary of any kind  
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for the ABL Agent, the ABL Secured Parties, any Additional Agent, any Additional Secured Parties, or any other Person. Any Additional 
Agent is not and shall not be deemed to be a fiduciary of any kind for the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the 
Term Loan Secured Parties, any other Additional Agent or any Additional Secured Parties represented by any other Additional Agent, or any 
other Person. In the event that ( a ) the Term Loan Agent or any Term Loan Secured Party receives any Collateral or Proceeds of the Collateral 
in violation of the terms of this Agreement, ( b ) the ABL Agent or any ABL Secured Party receives any Collateral or Proceeds of the 
Collateral in violation of the terms of this Agreement, or ( c ) any Additional Agent or any Additional Secured Party receives any Collateral or 
Proceeds of the Collateral in violation of the terms of this Agreement, then the Term Loan Agent, such Term Loan Secured Party, the ABL 
Agent, such ABL Secured Party, such Additional Agent, or such Additional Secured Party, as applicable, shall promptly pay over such 
Proceeds or Collateral to ( i ) in the case of ABL Priority Collateral or Proceeds thereof, the ABL Collateral Representative, or ( ii ) in the case 
of Term Loan Priority Collateral or Proceeds thereof, the Term Loan Collateral Representative, in each case, in the same form as received with 
any necessary endorsements, for application in accordance with the provisions of Section 4.1 of this Agreement. Each Credit Party shall deliver 
all Control Collateral and all Cash Collateral required to be delivered pursuant to the Credit Documents ( i ) in the case of ABL Priority 
Collateral or Proceeds thereof, to the ABL Collateral Representative, or ( ii ) in the case of Term Loan Priority Collateral or Proceeds thereof, 
to the Term Loan Collateral Representative.  

Section 3.3 Sharing of Information and Access . In the event that the ABL Agent or any Additional ABL Agent shall, in the 
exercise of its rights under the ABL Collateral Documents, the Additional ABL Collateral Documents or otherwise, receive possession or 
control of any books and records of any Term Loan Credit Party that contain information identifying or pertaining to the Term Loan Priority 
Collateral, such Party shall, upon request of the Term Loan Agent or any Additional Term Agent and as promptly as practicable thereafter, 
either make available to such requesting Party such books and records for inspection and duplication or provide to such requesting Party copies 
thereof. In the event that the Term Loan Agent or any Additional Term Agent shall, in the exercise of its rights under the Term Loan Collateral 
Documents, the Additional Term Collateral Documents or otherwise, receive possession or control of any books and records of any ABL Credit 
Party that contain information identifying or pertaining to any of the ABL Priority Collateral, such Party shall, upon written request from the 
ABL Agent or any Additional ABL Agent and as promptly as practicable thereafter, either make available to such requesting Party such books 
and records for inspection and duplication or provide to such requesting Party copies thereof. Each Credit Party, the Term Loan Agent and each 
Additional Term Agent hereby consent to the non-exclusive royalty free use by the ABL Agent and any Additional ABL Agent of any 
Intellectual Property included in the Collateral for the purposes of disposing of any ABL Priority Collateral and, in the event that the Term 
Loan Agent or any Additional Term Agent shall, in the exercise of its rights under the Term Loan Collateral Documents, the Additional Term 
Collateral Documents or otherwise, obtain title to any such Intellectual Property, such Party hereby irrevocably grants the ABL Agent and any 
Additional ABL Agent a non-exclusive license or other right to use, without charge, such Intellectual Property as it pertains to the ABL Priority 
Collateral in advertising for sale and selling any ABL Priority Collateral.  
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Section 3.4 Insurance . Proceeds of Collateral include insurance proceeds and, therefore, the Lien Priority shall govern the ultimate 
disposition of casualty insurance proceeds. The ABL Collateral Representative shall be named as additional insured or loss payee, as 
applicable, with respect to all insurance policies relating primarily to ABL Priority Collateral and the Term Loan Collateral Representative 
shall be named as additional insured or loss payee, as applicable, with respect to all insurance policies relating primarily to Term Loan Priority 
Collateral. The ABL Collateral Representative shall have the sole and exclusive right, as against the Term Loan Collateral Representative, the 
ABL Agent (other than in its capacity as ABL Collateral Representative, if applicable) and any Additional ABL Agent (other than in its 
capacity as ABL Collateral Representative, if applicable), to adjust settlement of insurance claims in the event of any covered loss, theft or 
destruction of ABL Priority Collateral. The Term Loan Collateral Representative shall have the sole and exclusive right, as against the ABL 
Collateral Representative, the Term Loan Agent (other than in its capacity as Term Loan Collateral Representative, if applicable) and any 
Additional Term Agent (other than in its capacity as Term Loan Collateral Representative, if applicable), to adjust settlement of insurance 
claims in the event of any covered loss, theft or destruction of Term Loan Priority Collateral. All proceeds of such insurance shall be remitted 
to the ABL Collateral Representative or to the Term Loan Collateral Representative, as the case may be, and each of the Term Loan Collateral 
Representative and the ABL Collateral Representative shall cooperate (if necessary) in a reasonable manner in effecting the payment of 
insurance proceeds in accordance with Section 4.1 hereof.  

Section 3.5 No Additional Rights For the Credit Parties Hereunder . Except as provided in Section 3.6 , if any ABL Secured Party, 
Term Loan Secured Party or Additional Secured Party shall enforce its rights or remedies in violation of the terms of this Agreement, the Credit 
Parties shall not be entitled to use such violation as a defense to any action by any ABL Secured Party, Term Loan Secured Party or Additional 
Secured Party, nor to assert such violation as a counterclaim or basis for set off or recoupment against any ABL Secured Party, Term Loan 
Secured Party or Additional Secured Party.  

Section 3.6 Actions Upon Breach . If any Term Loan Secured Party, any ABL Secured Party or any Additional Secured Party, 
contrary to this Agreement, commences or participates in any action or proceeding against the Credit Parties or the Collateral, the Credit 
Parties, with the prior written consent of the ABL Collateral Representative or the Term Loan Collateral Representative, as applicable, may 
interpose as a defense or dilatory plea the making of this Agreement, and any ABL Secured Party, Term Loan Secured Party or Additional 
Secured Party, as applicable, may intervene and interpose such defense or plea in its or their name or in the name of the Credit Parties.  

Section 3.7 Inspection Rights . (a) Without limiting any rights the ABL Collateral Representative or any other ABL Collateral 
Secured Party may otherwise have under applicable law or by agreement, the ABL Collateral Representative and the ABL Collateral Secured 
Parties may, at any time and whether or not the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable) or any other Term Loan Secured Party or any Additional Term Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) or any other Additional Term Secured Party has commenced and is continuing to Exercise Any Secured Creditor 
Remedies (the “ ABL Permitted Access Right ”), during normal  
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business hours on any business day, access ABL Priority Collateral that ( A ) is stored or located in or on, ( B ) has become an accession with 
respect to (within the meaning of Section 9-335 of the Uniform Commercial Code), or ( C ) has been commingled with (within the meaning of 
Section 9-336 of the Uniform Commercial Code), Term Loan Priority Collateral (collectively, the “ ABL Commingled Collateral ”), for the 
limited purposes of assembling, inspecting, copying or downloading information stored on, taking actions to perfect its Lien on, completing a 
production run of inventory involving, taking possession of, moving, selling, storing or otherwise dealing with, or to Exercise Any Secured 
Creditor Remedies with respect to, the ABL Commingled Collateral, in each case without notice to, the involvement of or interference by any 
Term Loan Secured Party or Additional Term Secured Party or liability to any Term Loan Secured Party or Additional Term Secured Party, 
except as specifically provided below. In addition, subject to the terms hereof, the ABL Collateral Representative may advertise and conduct 
public auctions or private sales of the ABL Priority Collateral without notice to, the involvement of or interference by any Term Loan Secured 
Party or Additional Term Secured Party (including the Term Loan Collateral Representative) or liability to any Term Loan Secured Party or 
Additional Term Secured Party (including the Term Loan Collateral Representative). In the event that any ABL Collateral Secured Party has 
commenced and is continuing to Exercise Any Secured Creditor Remedies with respect to any ABL Commingled Collateral, the Term Loan 
Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and any Additional Term Agent (including in its 
capacity as Term Loan Collateral Representative, if applicable) may not sell, assign or otherwise transfer the related Term Loan Priority 
Collateral prior to the expiration of the 180-day period commencing on the date such ABL Collateral Secured Party begins to Exercise Any 
Secured Creditor Remedies, unless the purchaser, assignee or transferee thereof agrees to be bound by the provisions of this Section 3.7 . If any 
stay or other order that prohibits the ABL Collateral Representative and other ABL Collateral Secured Parties from commencing and 
continuing to Exercise Any Secured Creditor Remedies with respect to ABL Commingled Collateral has been entered by a court of competent 
jurisdiction, such 180-day period shall be tolled during the pendency of any such stay or other order. During the period of actual occupation, 
use and/or control by the ABL Collateral Representative or ABL Collateral Secured Parties (or their respective employees, agents, advisers and 
representatives) of any Term Loan Priority Collateral, the ABL Collateral Representative and the ABL Collateral Secured Parties shall be 
obligated to repair at their expense any physical damage (but not any diminution in value) to such Term Loan Priority Collateral resulting from 
such occupancy, use or control, and to leave such Term Loan Priority Collateral in substantially the same condition as it was at the 
commencement of such occupancy, use or control, ordinary wear and tear excepted. In no event shall the ABL Collateral Representative or the 
ABL Collateral Secured Parties have any liability to the Term Loan Agent and/or to the Term Loan Secured Parties or to any Additional Term 
Agent or any Additional Term Secured Parties hereunder as a result of any condition (including any environmental condition, claim or liability) 
on or with respect to the Term Loan Priority Collateral existing prior to the date of the exercise by the ABL Collateral Representative of its 
rights or the exercise by the ABL Collateral Secured Parties of their rights under this Agreement. The ABL Collateral Representative and ABL 
Collateral Secured Parties shall cooperate with the Term Loan Collateral Secured Parties and/or the Term Loan Collateral Representative in 
connection with any efforts made by the Term Loan Collateral Secured Parties and/or the Term Loan Collateral Representative to sell the Term 
Loan Priority Collateral.  
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(b) The Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the other Term Loan 
Secured Parties and any Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and any other 
Additional Term Secured Parties shall use commercially reasonable efforts to not hinder or obstruct the ABL Collateral Representative and the 
other ABL Collateral Secured Parties from exercising the ABL Permitted Access Right.  

(c) Subject to the terms hereof, the Term Loan Collateral Representative may advertise and conduct public auctions or private sales 
of the Term Loan Priority Collateral without notice to, the involvement of or interference by any ABL Collateral Secured Party or liability to 
any ABL Collateral Secured Party.  

Section 3.8 License for Term Loan Priority Collateral . Notwithstanding anything in this Section 3 to the contrary, the Term Loan 
Collateral Representative, for itself and each of the Term Loan Secured Parties, hereby grants in favor of the ABL Collateral Representative, 
for itself and on behalf of the ABL Secured Parties, a nonexclusive right to use, license and/or sublicense any now existing or hereafter 
acquired Term Loan Priority Collateral consisting of Intellectual Property, including trademarks and trade names, for the purpose of enabling 
the ABL Collateral Representative to assemble, prepare for sale, advertise, market and dispose of any and all ABL Priority Collateral, wherever 
such ABL Priority Collateral may be located, including all such license and right access to all media in which any of the licensed items may be 
recorded or stored and to all computer software and programs used for the compilation or printout thereof, in each case solely in connection 
with any Exercise of Secured Creditor Remedies; provided that ( i ) any such license shall terminate upon the sale of any applicable ABL 
Priority Collateral and shall not extend or transfer to the purchaser of such ABL Priority Collateral and ( ii ) the ABL Collateral 
Representative’s use of such Intellectual Property shall be reasonable and lawful. Furthermore, the Term Loan Collateral Representative, for 
itself and each of the Term Loan Secured Parties, agrees that, in connection with any Exercise of Secured Creditor Remedies conducted by the 
Term Loan Collateral Representative in respect of Term Loan Priority Collateral, ( x ) any notice required to be given by the Term Loan 
Collateral Representative in connection with such Exercise of Secured Creditor Remedies shall contain an acknowledgement of the existence of 
such license and ( y ) the Term Loan Collateral Representative shall provide written notice to any purchaser, assignee or transferee pursuant to 
an Exercise of Secured Creditor Remedies that the applicable assets are subject to such license. Such license right is granted free of charge, 
without requirement that any monetary payment whatsoever including, without limitation, any royalty or license fee, be made to the applicable 
Term Loan Collateral Representative or any Term Loan Secured Parties or any other Person by the ABL Collateral Representative or any ABL 
Secured Party or any other Person. The Term Loan Collateral Representative, for itself and each of the Term Loan Secured Parties, agrees not 
to interfere, hinder, restrict or delay the exercise by the ABL Collateral Representative of any such license and right granted herein and agrees 
to execute such documentation and complete such other acts as may be required by the ABL Collateral Representative in connection with the 
exercise of such license and right, including preservation of such license and right against any Person (including any voluntary or involuntary 
transferee of such Term Loan Priority Collateral consisting of Intellectual Property). The rights and remedies of the ABL Collateral 
Representative in this Section 3.8 are in addition to and not in limitation of the rights and remedies under the ABL Documents or applicable 
law. The provisions of this Section 3.8 are agreed to solely as among  
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the Agents and Secured Parties and shall not be deemed to expand or otherwise modify any rights granted by any Grantor to the Agents or 
Secured Parties under any of the Credit Documents.  

Section 3.9 Agent Discretion . The Term Loan Agent, the ABL Agent and each Additional Agent hereby agree that notwithstanding 
any provision under any Term Loan Document, ABL Document or Additional Document, as applicable, the ABL Collateral Representative 
shall have sole discretion (in consultation with the Company, if applicable) with respect to any determination concerning ABL Priority 
Collateral as to which such Agent would have authority to exercise under any Term Loan Document, ABL Document or Additional Document, 
as applicable. The Term Loan Agent, the ABL Agent and each Additional Agent hereby agree that notwithstanding any provision under any 
Term Loan Document, ABL Document or Additional Document, as applicable, the Term Loan Collateral Representative shall have sole 
discretion (in consultation with the Company, if applicable) with respect to any determination concerning Term Loan Priority Collateral as to 
which such Agent would have authority to exercise under any Term Loan Document, ABL Document or Additional Document, as applicable.  

ARTICLE 4  

Application of Proceeds  

Section 4.1 Application of Proceeds .  

(a) Revolving Nature of ABL Obligations . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, 
and any Additional Agent, for and on behalf of itself and any Additional Secured Parties represented thereby, expressly acknowledge and agree 
that ( i ) if any ABL Credit Agreement includes a revolving commitment, in the ordinary course of business the ABL Agent and the ABL 
Secured Parties will apply payments and make advances thereunder, and no application of any Payment Collateral or Cash Collateral or the 
release of any Lien by the ABL Agent upon any portion of the Collateral in connection with a permitted disposition under any ABL Credit 
Agreement shall constitute the Exercise of Secured Creditor Remedies under this Agreement; ( ii ) the amount of the ABL Obligations that may 
be outstanding at any time or from time to time may be increased or reduced and subsequently reborrowed, the terms of the ABL Obligations 
may be modified, extended or amended from time to time, and the aggregate amount of the ABL Obligations may be increased, replaced or 
refinanced, in each event, without notice to or consent by the Term Loan Secured Parties (in the case of the Term Loan Agent) or the applicable 
Additional Secured Parties (in the case of such Additional Agent) and without affecting the provisions hereof; and ( iii ) all Payment Collateral 
or Cash Collateral received by the ABL Agent may be applied, reversed, reapplied, credited, or reborrowed, in whole or in part, to the ABL 
Obligations at any time; provided , however , that from and after the date on which the ABL Agent (or any ABL Secured Party) commences the 
Exercise of Secured Creditor Remedies (other than, prior to the acceleration of any of the Term Loan Obligations or any Additional 
Obligations, the exercise of its rights in accordance with Section 2.23 of the Original ABL Credit Agreement or any similar provision of any 
other ABL Credit Agreement), all amounts received by the ABL Agent or any ABL Secured Party as a result of such Exercise of Secured 
Creditor Remedies shall be applied as specified in this Section 4.1 .  
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The Lien Priority shall not be altered or otherwise affected by any such amendment, modification, supplement, extension, repayment, 
reborrowing, increase, replacement, renewal, restatement or refinancing of the ABL Obligations, the Term Loan Obligations, or any Additional 
Obligations, or any portion thereof.  

(b) Revolving Nature of Term Loan Obligations . The ABL Agent, for and on behalf of itself and the ABL Secured Parties, and any 
Additional Agent, for and on behalf of itself and any Additional Secured Parties represented thereby, expressly acknowledge and agree that 
( i ) any Term Loan Credit Agreement may include a revolving commitment, and in the ordinary course of business any Term Loan Agent and 
Term Loan Secured Parties may apply payments and make advances thereunder; and ( ii ) the amount of Term Loan Obligations that may be 
outstanding thereunder at any time or from time to time may be increased or reduced and subsequently reborrowed, the terms of Term Loan 
Obligations thereunder may be modified, extended or amended from time to time, and the aggregate amount of Term Loan Obligations 
thereunder may be increased, replaced or refinanced, in each event, without notice to or consent by the ABL Secured Parties (in the case of the 
ABL Agent) or the applicable Additional Secured Parties (in the case of such Additional Agent) and without affecting the provisions hereof; 
provided , however , that from and after the date on which any Term Loan Agent (or any Term Loan Secured Party) commences the Exercise 
of Secured Creditor Remedies, all amounts received by any such Term Loan Agent or Term Loan Secured Party as a result of such Exercise of 
Secured Creditor Remedies shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered or otherwise affected by any 
such amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of 
the ABL Obligations, the Term Loan Obligations, or any Additional Obligations, or any portion thereof.  

(c) Revolving Nature of Additional Obligations . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured 
Parties, and the ABL Agent, for and on behalf of itself and the ABL Secured Parties, and any Additional Agent, for and on behalf of itself and 
any Additional Secured Parties represented thereby, expressly acknowledge and agree that ( i ) Additional Credit Facilities may include a 
revolving commitment, and in the ordinary course of business any Additional Agent and Additional Secured Parties may apply payments and 
make advances thereunder, and, in the case of any Additional ABL Credit Facilities, no application of any Payment Collateral or Cash 
Collateral or the release of any Lien by any Additional ABL Agent upon any portion of the Collateral in connection with a permitted 
disposition under any Additional ABL Documents shall constitute the Exercise of Secured Creditor Remedies under this Agreement; ( ii ) the 
amount of Additional Obligations that may be outstanding thereunder at any time or from time to time may be increased or reduced and 
subsequently reborrowed, the terms of Additional Obligations thereunder may be modified, extended or amended from time to time, and the 
aggregate amount of Additional Obligations thereunder may be increased, replaced or refinanced, in each event, without notice to or consent by 
the Term Loan Secured Parties (in the case of the Term Loan Agent), the ABL Secured Parties (in the case of the ABL Agent) or any 
Additional Secured Parties (in the case of any other Additional Agent) and without affecting the provisions hereof; and ( iii ) in the case of any 
Additional ABL Credit Facilities, all Payment Collateral or Cash Collateral received by any Additional ABL Agent may be applied, reversed, 
reapplied, credited, or reborrowed, in whole or in part, to Additional ABL Obligations at any time; provided , however , that from and after the 
date on which any Additional Agent or  
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Additional Secured Party commences the Exercise of Secured Creditor Remedies (other than, in the case of any Additional ABL Credit 
Facilities, prior to the acceleration of any of the ABL Obligations, any of the Term Loan Obligations or any Additional Obligations, the 
exercise of its rights in accordance with a provision of the applicable Additional ABL Documents similar to Section 2.23 of the Original ABL 
Credit Agreement), all amounts received by any such Additional Agent or Additional Secured Party as a result of such Exercise of Secured 
Creditor Remedies shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered or otherwise affected by any such 
amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of the 
ABL Obligations, the Term Loan Obligations, or any Additional Obligations, or any portion thereof.  

(d) Application of Proceeds of ABL Priority Collateral . The ABL Agent, the Term Loan Agent and any Additional Agent hereby 
agree that all ABL Priority Collateral, and all Proceeds thereof, received by any of them in connection with any Exercise of Secured Creditor 
Remedies shall be applied,  

first , to the payment of costs and expenses of the ABL Agent, the Term Loan Agent or any Additional Agent, as applicable, in 
connection with such Exercise of Secured Creditor Remedies,  

second , to the payment of ( x ) the ABL Obligations in accordance with the ABL Credit Agreement until the Discharge of ABL 
Obligations and ( y ) any Additional ABL Obligations in accordance with the applicable Additional ABL Credit Facility until the 
Discharge of Additional ABL Obligations, which payment shall be made between and among the ABL Obligations and any Additional 
ABL Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the ABL Obligations and any Additional 
ABL Obligations, as may be separately otherwise agreed in writing by and between the applicable Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, 
and ( ii ) with respect to allocation of payments among Additional ABL Agents, as may be separately otherwise agreed in writing by and 
between or among any applicable Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties 
represented thereby),  

third , to the payment of ( x ) the Term Loan Obligations and in accordance with the Term Loan Credit Agreement until the 
Discharge of Term Loan Obligations and ( y ) any Additional Term Obligations in accordance with the applicable Additional Term Credit 
Facility until the Discharge of Additional Term Obligations, which payment shall be made between and among the Term Loan 
Obligations and any Additional Term Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the Term 
Loan Obligations and any Additional Term Obligations, as may be separately otherwise agreed in writing by and between the applicable 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on 
behalf of itself and the Term Loan Secured Parties, and ( ii ) with respect to allocation of payments among Additional Term Agents, as 
may be separately otherwise agreed in writing by and between or among any applicable Additional Term Agents, in each case on behalf 
of itself and the Additional Term Secured Parties represented thereby), and  
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fourth , the balance, if any, to the Credit Parties or to whosoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct.  

Each ABL Agent, Additional ABL Agent, Term Loan Agent and Additional Term Agent shall provide the ABL Collateral 
Representative and the Term Loan Collateral Representative with such information about the ABL Collateral Obligations or Term Loan 
Collateral Obligations represented by it as they may reasonably request in order to carry out the purposes of this Section 4.1 .  

(e) Application of Proceeds of Term Loan Priority Collateral . The ABL Agent, the Term Loan Agent and any Additional Agent 
hereby agree that all Term Loan Priority Collateral, and all Proceeds thereof, received by any of them in connection with any Exercise of 
Secured Creditor Remedies shall be applied,  

first , to the payment of costs and expenses of the ABL Agent, the Term Loan Agent or any Additional Agent, as applicable, in 
connection with such Exercise of Secured Creditor Remedies,  

second , to the payment of ( x ) the Term Loan Obligations in accordance with the Term Loan Credit Agreement until the Discharge 
of Term Loan Obligations and ( y ) any Additional Term Obligations in accordance with the applicable Additional Term Credit Facility 
until the Discharge of Additional Term Obligations, which payment shall be made between and among the Term Loan Obligations and 
any Additional Term Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the Term Loan 
Obligations and any Additional Term Obligations, as may be separately otherwise agreed in writing by and between the applicable 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on 
behalf of itself and the Term Loan Secured Parties, and ( ii ) with respect to allocation of payments among Additional Term Agents, as 
may be separately otherwise agreed in writing by and between or among any applicable Additional Term Agents, in each case on behalf 
of itself and the Additional Term Secured Parties represented thereby),  

third , to the payment of ( x ) the ABL Obligations in accordance with the ABL Credit Agreement until the Discharge of ABL 
Obligations and ( y ) any Additional ABL Obligations in accordance with the applicable Additional ABL Credit Facility until the 
Discharge of Additional ABL Obligations, which payment shall be made between and among the ABL Obligations and any Additional 
ABL Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the ABL Obligations and any Additional 
ABL Obligations, as may be separately otherwise agreed in writing by and between the applicable Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, 
and ( ii ) with respect to allocation of payments among Additional ABL Agents, as may be separately otherwise agreed in writing by and 
between or among any applicable Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties 
represented thereby), and  
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fourth , the balance, if any, to the Credit Parties or to whosoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct,  

except, in the case of application of Term Loan Priority Collateral and Proceeds thereof ( i ) as between Additional Term Obligations and ABL 
Obligations, as may be separately otherwise agreed in writing by and between any applicable Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, and ( ii ) as 
between Additional Term Obligations and Additional ABL Obligations, as may be separately otherwise agreed in writing by and between any 
applicable Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and any applicable 
Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, in each case with respect to the 
Additional Term Obligations owing to any of such Additional Term Agent and Additional Term Secured Parties. Each ABL Agent, Additional 
ABL Agent, Term Loan Agent and Additional Term Agent shall provide the ABL Collateral Representative and the Term Loan Collateral 
Representative with such information about the ABL Collateral Obligations or Term Loan Collateral Obligations represented by it as they may 
reasonably request in order to carry out the purposes of this Section 4.1 .  

(f) Limited Obligation or Liability .  

(i) In exercising remedies, whether as a secured creditor or otherwise, the ABL Agent (including in its capacity as ABL Collateral 
Representative, if applicable) shall have no obligation or liability to the Term Loan Agent or any Term Loan Secured Party regarding the 
adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission that breaches the express obligations 
undertaken by each Party under the terms of this Agreement. In exercising remedies, whether as a secured creditor or otherwise, the ABL 
Agent (including in its capacity as ABL Collateral Representative, if applicable) shall have no obligation or liability to any Additional Agent or 
any Additional Secured Party, regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an action or 
omission that breaches the express obligations undertaken by each Party under the terms of this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(ii) In exercising remedies, whether as a secured creditor or otherwise, the Term Loan Agent (including in its capacity as Term 
Loan Collateral Representative, if applicable) shall have no obligation or liability to the ABL Agent or any ABL Secured Party regarding the 
adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission that breaches the express obligations 
undertaken by each Party under the terms of this Agreement. In exercising remedies, whether as a secured creditor or otherwise, the Term Loan 
Agent (including in its capacity as Term Loan Collateral Representative, if applicable) shall have no obligation or liability to any Additional 
Agent or any Additional Secured Party, regarding the adequacy of any Proceeds or for any action or omission, save and  
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except solely for an action or omission that breaches the express obligations undertaken by each Party under the terms of this Agreement 
(except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(iii) In exercising remedies, whether as a secured creditor or otherwise, any Additional Agent (including in its capacity as Term 
Loan Collateral Representative or ABL Collateral Representative, if and as applicable) shall have no obligation or liability to the ABL Agent or 
any ABL Secured Party regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission 
that breaches the express obligations undertaken by each Party under the terms of this Agreement (except as may be separately otherwise 
agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
ABL Agent, on behalf of itself and the ABL Secured Parties). In exercising remedies, whether as a secured creditor or otherwise, any 
Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral Representative, if and as applicable) 
shall have no obligation or liability to the Term Loan Agent or any Term Loan Secured Party regarding the adequacy of any Proceeds or for 
any action or omission, save and except solely for an action or omission that breaches the express obligations undertaken by each Party under 
the terms of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself 
and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). In 
exercising remedies, whether as a secured creditor or otherwise, any Additional Agent (including in its capacity as Term Loan Collateral 
Representative or ABL Collateral Representative, if and as applicable) shall have no obligation or liability to any other Additional Agent or any 
Additional Secured Parties represented by such other Additional Agent regarding the adequacy of any Proceeds or for any action or omission, 
save and except solely for an action or omission that breaches the express obligations undertaken by each Party under the terms of this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself 
and the Additional Secured Parties represented thereby).  

(g) Turnover of Cash Collateral After Discharge . Upon the Discharge of ABL Collateral Obligations, the ABL Collateral 
Representative shall deliver to the Term Loan Collateral Representative or shall execute such documents as the Company or the Term Loan 
Collateral Representative may reasonably request to enable the Term Loan Collateral Representative to have control over any Control 
Collateral or Cash Collateral still in the ABL Collateral Representative’s possession, custody, or control in the same form as received with any 
necessary endorsements, or as a court of competent jurisdiction may otherwise direct. As between ( i ) the Term Loan Collateral Representative 
and ( ii ) the Term Loan Agent and any Additional Term Agent (other than the Term Loan Collateral Representative), any such Control 
Collateral or Cash Collateral held by the Term Loan Collateral Representative shall be held by it subject to the terms and conditions of 
Section 3.2 . Upon the Discharge of Term Loan Collateral Obligations, the Term Loan Collateral Representative shall deliver to the ABL 
Collateral Representative or shall execute such documents as the Company or the ABL Collateral Representative may reasonably request to 
enable the ABL Collateral Representative to have control over any Control Collateral or Cash Collateral still in the Term Loan Collateral  
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Representative’s possession, custody or control in the same form as received with any necessary endorsements, or as a court of competent 
jurisdiction may otherwise direct. As between ( i ) the ABL Collateral Representative and ( ii ) the ABL Agent and any Additional ABL Agent 
(other than the ABL Collateral Representative), any such Control Collateral or Cash Collateral held by the ABL Collateral Representative shall 
be held by it subject to the terms and conditions of Section 3.2 .  

(h) Intervening Creditor . Notwithstanding anything in Sections 4.1(d) or (e)  to the contrary, ( i ) with respect to any Collateral for 
which a third party (other than a Term Loan Collateral Secured Party) has a Lien or security interest that is junior in priority to the Lien or 
security interest of any Series of Term Loan Collateral Obligations but senior (as determined by appropriate legal proceedings in the case of 
any dispute) to the Lien or security interest of any other Series of Term Loan Collateral Obligations (such third party an “ Intervening Term 
Creditor ”), the value of any Collateral or Proceeds which are allocated to such Intervening Term Creditor shall be deducted on a ratable basis 
solely from the Collateral or Proceeds thereof to be distributed in respect of the Series of Term Loan Collateral Obligations with respect to 
which such Impairment exists and ( ii ) with respect to any Collateral for which a third party (other than an ABL Collateral Secured Party) has a 
Lien or security interest that is junior in priority to the Lien or security interest of any Series of ABL Collateral Obligations but senior (as 
determined by appropriate legal proceedings in the case of any dispute) to the Lien or security interest of any other Series of ABL Collateral 
Obligations (such third party an “ Intervening ABL Secured Party ”), the value of any Collateral or Proceeds which are allocated to such 
Intervening ABL Secured Party shall be deducted on a ratable basis solely from the Collateral or Proceeds thereof to be distributed in respect of 
the Series of ABL Collateral Obligations with respect to which such Impairment exists. In the event that any ABL Collateral Secured Party 
turns over any proceeds of Term Loan Priority Collateral to any Term Loan Collateral Secured Party as required by Section 4.1 , such ABL 
Collateral Secured Party shall be subrogated to the rights of such Term Loan Collateral Secured Parties; provided , however , that any such 
subrogation shall be subject to Section 7.1 hereof. In the event that any Term Loan Collateral Secured Party turns over any proceeds of ABL 
Priority Collateral to any ABL Collateral Secured Party as required by Section 4.1 , such Term Loan Collateral Secured Party shall be 
subrogated to the rights of such ABL Collateral Secured Parties; provided , however , that any such subrogation shall be subject to Section 7.1 
hereof.  

Section 4.2 Specific Performance . Each of the ABL Agent, the Term Loan Agent and any Additional Agent is hereby authorized to 
demand specific performance of this Agreement, whether or not any Credit Party shall have complied with any of the provisions of any of the 
Credit Documents, at any time when any other Party shall have failed to comply with any of the provisions of this Agreement applicable to it. 
Each of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), for and on behalf of itself and the ABL 
Secured Parties, the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), for and on behalf of 
itself and the Term Loan Secured Parties, and any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL 
Collateral Representative, if and as applicable), for and on behalf of itself and any Additional Secured Parties represented thereby, hereby 
irrevocably waives any defense based on the adequacy of a remedy at law that might be asserted as a bar to such remedy of specific 
performance.  
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Section 4.3 Sale of Collateral Comprising Both ABL Priority Collateral and Term Loan Priority Collateral; Certain Proceeds of 
Capital Stock or Intercompany Loans . In the event that prior to the Discharge of ABL Obligations, or Discharge of Additional ABL 
Obligations, proceeds of the Collateral are received in connection with a Disposition, loss, condemnation or other disposition (whether 
voluntary or involuntary) of Collateral that involves both ABL Priority Collateral and Term Loan Priority Collateral, for the purposes of this 
Agreement with respect to such Disposition, loss, condemnation or other disposition, the ABL Collateral Representative and the Term Loan 
Collateral Representative shall use commercially reasonable efforts in good faith to allocate the Proceeds received in connection with such 
Disposition, loss, condemnation or other disposition of such Collateral to the ABL Priority Collateral and the Term Loan Priority Collateral. If 
the ABL Collateral Representative and the Term Loan Collateral Representative are unable to agree on such allocation within five (5) Business 
Days (or such other period of time as the ABL Collateral Representative and the Term Loan Collateral Representative agree) of the 
consummation of such Disposition, loss, condemnation or other disposition, ( i ) the ABL Priority Collateral comprised in such Collateral 
consisting of Accounts (as described in sub-clause (1) of the definition of “ABL Priority Collateral” but excluding any Accounts to the extent 
excluded pursuant to the parenthetical in such sub-clause (1) as provided for therein) shall be deemed to have a valuation equal to the net book 
value of each such Account (the “ Accounts Amount ”) and ( ii ) the ABL Priority Collateral comprised in such Collateral consisting of 
Inventory shall be deemed to have a value equal to the net book value of such Inventory (the “ Inventory Amount ”, and together with the 
Accounts Amount, the “ ABL Amount ”), in each case determined at the time of such Disposition, loss, condemnation or disposition, and such 
Proceeds shall constitute (1) first, in an amount equal to the ABL Amount, ABL Priority Collateral and (2) second, to the extent of any balance 
remaining in excess of the ABL Amount, Term Loan Priority Collateral, provided that to the extent that the ABL Priority Collateral subject to 
such Disposition, loss, condemnation or other disposition includes assets other than Accounts and Inventory, at the option of the ABL 
Collateral Representative, the appraised value of such other assets may be used for the purposes of the allocation of such Proceeds to the ABL 
Priority Collateral based on the then most current satisfactory appraisal received by the ABL Collateral Representative with respect thereto. In 
the event that proceeds are received in connection with a Disposition of all or substantially all of the Capital Stock issued by any Grantor or any 
amounts are received in respect of Capital Stock of, or Intercompany Loans issued by, any Grantor in an Insolvency Proceeding, such amounts 
shall be deemed to be proceeds received from a Disposition of ABL Priority Collateral and Term Loan Priority Collateral (in proportion to 
ABL Priority Collateral and Term Loan Priority Collateral owned at such time by the Grantor) and shall be applied as provided in the 
preceding sentence.  

ARTICLE 5  

Intercreditor Acknowledgements and Waivers  

Section 5.1 Notice of Acceptance and Other Waivers . (a) All ABL Obligations at any time made or incurred by any Credit Party 
shall be deemed to have been made or incurred in reliance upon this Agreement, and the Term Loan Agent, on behalf of itself and the Term 
Loan Secured Parties, and any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby waives 
notice of acceptance of, or proof of reliance by the ABL Agent or any ABL Secured Party on, this Agreement, and notice of the existence, 
increase,  
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renewal, extension, accrual, creation, or non-payment of all or any part of the ABL Obligations. All Term Loan Obligations at any time made 
or incurred by any Credit Party shall be deemed to have been made or incurred in reliance upon this Agreement, and the ABL Agent, on behalf 
of itself and the ABL Secured Parties, and any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, 
hereby waives notice of acceptance, or proof of reliance, by the Term Loan Agent or any Term Loan Secured Party of this Agreement, and 
notice of the existence, increase, renewal, extension, accrual, creation, or non-payment of all or any part of the Term Loan Obligations. All 
Additional Obligations at any time made or incurred by any Credit Party shall be deemed to have been made or incurred in reliance upon this 
Agreement, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, the ABL Agent, on behalf of itself and any ABL 
Secured Parties, and any other Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, hereby waives 
notice of acceptance, or proof of reliance by any Additional Agent or any Additional Secured Parties of this Agreement, and notice of the 
existence, increase, renewal, extension, accrual, creation, or non-payment of all or any part of the Additional Obligations.  

(b) None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), any ABL Secured Party, or 
any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the Term Loan Agent or any Term Loan Secured 
Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be under any 
obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the Collateral 
or any part or Proceeds thereof, except as specifically provided in this Agreement. If the ABL Agent or any ABL Secured Party honors (or fails 
to honor) a request by any Borrower for an extension of credit pursuant to any ABL Credit Agreement or any of the other ABL Documents, 
whether the ABL Agent or any ABL Secured Party has knowledge that the honoring of (or failure to honor) any such request would constitute a 
default under the terms of any Term Loan Credit Agreement or any other Term Loan Document (but not a default under this Agreement) or an 
act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if the ABL Agent or 
any ABL Secured Party otherwise should exercise any of its contractual rights or remedies under any ABL Documents (subject to the express 
terms and conditions hereof), neither the ABL Agent nor any ABL Secured Party shall have any liability whatsoever to the Term Loan Agent 
or any Term Loan Secured Party as a result of such action, omission, or exercise (so long as any such exercise does not breach the express 
terms and provisions of this Agreement). The ABL Agent and the ABL Secured Parties shall be entitled to manage and supervise their loans 
and extensions of credit under any ABL Credit Agreement and any of the other ABL Documents as they may, in their sole discretion, deem 
appropriate, and may manage their loans and extensions of credit without regard to any rights or interests that the Term Loan Agent or any 
Term Loan Secured Party has in the Collateral, except as otherwise expressly set forth in this Agreement. The Term Loan Agent, on behalf of 
itself and the Term Loan Secured Parties, agrees that neither the ABL Agent nor any ABL Secured Party shall incur any liability as a result of a 
sale, lease, license, application, or other disposition of all or any portion of the Collateral or Proceeds thereof, pursuant to the ABL Documents, 
so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the provisions of this 
Agreement.  
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(c) None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), any ABL Secured Party, or 
any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any Additional Agent or any Additional Secured 
Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be under any 
obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the Collateral 
or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately otherwise agreed in writing by 
and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf 
of itself and the ABL Secured Parties). If the ABL Agent or any ABL Secured Party honors (or fails to honor) a request by any Borrower for an 
extension of credit pursuant to any ABL Credit Agreement or any of the other ABL Documents, whether the ABL Agent or any ABL Secured 
Party has knowledge that the honoring of (or failure to honor) any such request would constitute a default under the terms of any Additional 
Credit Facility or any other Additional Document (but not a default under this Agreement) or an act, condition, or event that, with the giving of 
notice or the passage of time, or both, would constitute such a default, or if the ABL Agent or any ABL Secured Party otherwise should 
exercise any of its contractual rights or remedies under any ABL Documents (subject to the express terms and conditions hereof), neither the 
ABL Agent nor any ABL Secured Party shall have any liability whatsoever to any Additional Agent or any Additional Secured Party as a result 
of such action, omission, or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) (except 
as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). The ABL Agent and the ABL Secured Parties shall 
be entitled to manage and supervise their loans and extensions of credit under any ABL Credit Agreement and any of the other ABL 
Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any 
rights or interests that any Additional Agent or any Additional Secured Party has in the Collateral, except as otherwise expressly set forth in 
this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Any Additional Agent, 
on behalf of itself and any Additional Secured Parties represented thereby, agrees that neither the ABL Agent nor any ABL Secured Party shall 
incur any liability as a result of a sale, lease, license, application, or other disposition of all or any portion of the Collateral or Proceeds thereof, 
pursuant to the ABL Documents, so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does 
not breach the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, 
on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties).  

(d) None of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the ABL Agent or any ABL 
Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be 
under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard  
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to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement. If the Term Loan Agent or any Term Loan 
Secured Party honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any Term Loan Credit Agreement or 
any of the other Term Loan Documents, whether the Term Loan Agent or any Term Loan Secured Party has knowledge that the honoring of (or 
failure to honor) any such request would constitute a default under the terms of any ABL Credit Agreement or any other ABL Document (but 
not a default under this Agreement) or an act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute 
such a default, or if the Term Loan Agent or any Term Loan Secured Party otherwise should exercise any of its contractual rights or remedies 
under the Term Loan Documents (subject to the express terms and conditions hereof), neither the Term Loan Agent nor any Term Loan 
Secured Party shall have any liability whatsoever to the ABL Agent or any ABL Secured Party as a result of such action, omission, or exercise 
(so long as any such exercise does not breach the express terms and provisions of this Agreement). The Term Loan Agent and the Term Loan 
Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under the Term Loan Documents as they may, in 
their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any rights or interests that the 
ABL Agent or any ABL Secured Party has in the Collateral, except as otherwise expressly set forth in this Agreement. The ABL Agent, on 
behalf of itself and the ABL Secured Parties, agrees that none of the Term Loan Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) or the Term Loan Secured Parties shall incur any liability as a result of a sale, lease, license, application, or other 
disposition of the Collateral or any part or Proceeds thereof, pursuant to the Term Loan Documents, so long as such disposition is conducted in 
accordance with mandatory provisions of applicable law and does not breach the provisions of this Agreement.  

(e) None of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any Additional Agent or any 
Additional Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or 
shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with 
regard to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). If the Term Loan Agent or any Term Loan Secured Party 
honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any Term Loan Credit Agreement or any of the other 
Term Loan Documents, whether the Term Loan Agent or any Term Loan Secured Party has knowledge that the honoring of (or failure to 
honor) any such request would constitute a default under the terms of any Additional Credit Facility or any other Additional Document (but not 
a default under this Agreement) or an act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute 
such a default, or if the Term Loan Agent or any Term Loan Secured Party otherwise should exercise any of its contractual rights or remedies 
under the Term Loan Documents (subject to the express terms and conditions hereof), neither the Term Loan Agent nor any Term Loan 
Secured Party shall have any liability whatsoever to any Additional Agent or any Additional Secured Party as a result of such action, omission, 
or exercise (so long as any such exercise does not breach the express terms and provisions of this  
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Agreement) (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). The Term 
Loan Agent and the Term Loan Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under the Term 
Loan Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to 
any rights or interests that any Additional Agent or any Additional Secured Party has in the Collateral, except as otherwise expressly set forth 
in this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Any 
Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, agrees that none of the Term Loan Agent 
(including in its capacity as Term Loan Collateral Representative, if applicable) or the Term Loan Secured Parties shall incur any liability as a 
result of a sale, lease, license, application, or other disposition of the Collateral or any part or Proceeds thereof, pursuant to the Term Loan 
Documents, so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the 
provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of 
itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). 

(f) None of any Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable), any 
Additional Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the ABL Agent or any 
ABL Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be 
under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the 
Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately otherwise agreed in 
writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, 
on behalf of itself and the ABL Secured Parties). If any Additional Agent or any Additional Secured Party honors (or fails to honor) a request 
by any Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other Additional Documents, whether such 
Additional Agent or any Additional Secured Party has knowledge that the honoring of (or failure to honor) any such request would constitute a 
default under the terms of any ABL Credit Agreement or any other ABL Document (but not a default under this Agreement) or an act, 
condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if any Additional Agent or 
any Additional Secured Party otherwise should exercise any of its contractual rights or remedies under the Additional Documents (subject to 
the express terms and conditions hereof), neither such Additional Agent nor any Additional Secured Party shall have any liability whatsoever to 
the ABL Agent or any ABL Secured Party as a result of such action, omission, or exercise (so long as any such exercise does not breach the 
express terms and provisions of this Agreement) (except as may be separately otherwise agreed in writing by and between such Additional 
Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties). Any Additional Agent and any Additional Secured Parties shall be entitled to manage and supervise their loans and extensions of 
credit under the Additional  
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Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any 
rights or interests that the ABL Agent or any ABL Secured Party has in the Collateral, except as otherwise expressly set forth in this Agreement 
(except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured 
Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). The ABL Agent, on behalf of itself and the 
ABL Secured Parties agrees that none of any Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as 
applicable) or any Additional Secured Parties shall incur any liability as a result of a sale, lease, license, application, or other disposition of the 
Collateral or any part or Proceeds thereof, pursuant to the Additional Documents, so long as such disposition is conducted in accordance with 
mandatory provisions of applicable law and does not breach the provisions of this Agreement (except as may be separately otherwise agreed in 
writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, 
on behalf of itself and the ABL Secured Parties).  

(g) None of any Additional Agent (including in its capacity as ABL Collateral Representative, if and as applicable), any Additional 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the Term Loan Agent or any 
Term Loan Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or 
shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with 
regard to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). If any Additional Agent or any Additional Secured Party 
honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other 
Additional Documents, whether such Additional Agent or any Additional Secured Party has knowledge that the honoring of (or failure to 
honor) any such request would constitute a default under the terms of the Term Loan Credit Agreement or any other Term Loan Document (but 
not a default under this Agreement) or an act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute 
such a default, or if any Additional Agent or any Additional Secured Party otherwise should exercise any of its contractual rights or remedies 
under the Additional Documents (subject to the express terms and conditions hereof), neither such Additional Agent nor any Additional 
Secured Party shall have any liability whatsoever to the Term Loan Agent or any Term Loan Secured Party as a result of such action, omission, 
or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Any Additional Agent and any Additional Secured Parties 
shall be entitled to manage and supervise their loans and extensions of credit under the Additional Documents as they may, in their sole 
discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any rights or interests that the Term Loan 
Agent or any Term Loan Secured Party has in the Collateral, except as otherwise expressly set forth in this Agreement (except as may be 
separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of  
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itself and the Term Loan Secured Parties). The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that none of 
any Additional Agent (including in its capacity as ABL Collateral Representative, if and as applicable) or any Additional Secured Parties shall 
incur any liability as a result of a sale, lease, license, application, or other disposition of the Collateral or any part or Proceeds thereof, pursuant 
to the Additional Documents, so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not 
breach the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on 
behalf of itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan 
Secured Parties).  

(h) None of any Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable), any 
Additional Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any other Additional 
Agent or any Additional Secured Party represented thereby for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, 
or for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any 
other action whatsoever with regard to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except 
as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional 
Secured Parties represented thereby). If any Additional Agent or any Additional Secured Party honors (or fails to honor) a request by any 
Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other Additional Documents, whether such 
Additional Agent or any Additional Secured Party has knowledge that the honoring of (or failure to honor) any such request would constitute a 
default under the terms of any Additional Credit Facility or any other Additional Document to which any other Additional Agent or any 
Additional Secured Party represented by such other Additional Agent is party or beneficiary (but not a default under this Agreement) or an act, 
condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if any Additional Agent or 
any Additional Secured Party otherwise should exercise any of its contractual rights or remedies under the Additional Documents (subject to 
the express terms and conditions hereof), neither such Additional Agent nor any Additional Secured Party shall have any liability whatsoever to 
any other Additional Agent or any Additional Secured Party represented by such other Additional Agent, as a result of such action, omission, 
or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) (except as may be separately 
otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties 
represented thereby). Any Additional Agent and any Additional Secured Parties shall be entitled to manage and supervise their loans and 
extensions of credit under the Additional Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and 
extensions of credit without regard to any rights or interests that any other Additional Agent or any Additional Secured Party represented by 
such other Additional Agent, has in the Collateral, except as otherwise expressly set forth in this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties 
represented thereby). Any Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, agrees that none of any 
other Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable) or any Additional Secured  
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Party represented thereby shall incur any liability as a result of a sale, lease, license, application, or other disposition of the Collateral or any 
part or Proceeds thereof, pursuant to the Additional Documents, so long as such disposition is conducted in accordance with mandatory 
provisions of applicable law and does not breach the provisions of this Agreement (except as may be separately otherwise agreed in writing by 
and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties represented thereby).  

Section 5.2 Modifications to ABL Documents and Term Loan Documents . (a) The Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties, hereby agrees that, without affecting the obligations of the Term Loan Agent and the Term Loan Secured Parties 
hereunder, the ABL Agent and the ABL Secured Parties may, at any time and from time to time, in their sole discretion without the consent of 
or notice to the Term Loan Agent or any Term Loan Secured Party (except to the extent such notice or consent is required pursuant to the 
express provisions of this Agreement), and without incurring any liability to the Term Loan Agent or any Term Loan Secured Party or 
impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or 
otherwise modify any of the ABL Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the ABL Obligations or otherwise 
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the ABL 
Obligations or any of the ABL Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the ABL Obligations, and in connection therewith to enter 
into any additional ABL Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the ABL Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the ABL Obligations; and  

(vii) otherwise manage and supervise the ABL Obligations as the ABL Agent shall deem appropriate.  

(b) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, the ABL Agent and the ABL Secured 
Parties may, at any time and from time to time, in their sole discretion without the consent of or notice to such Additional Agent or any such 
Additional Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and 
without incurring any liability to such Additional Agent or any such Additional  
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Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the ABL Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the ABL Obligations or otherwise 
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the ABL 
Obligations or any of the ABL Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the ABL Obligations, and in connection therewith to enter 
into any additional ABL Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the ABL Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the ABL Obligations; and  

(vii) otherwise manage and supervise the ABL Obligations as the ABL Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties.  

(c) The ABL Agent, on behalf of itself and the ABL Secured Parties, hereby agrees that, without affecting the obligations of the 
ABL Agent and the ABL Secured Parties hereunder, the Term Loan Agent and the Term Loan Secured Parties may, at any time and from time 
to time, in their sole discretion without the consent of or notice to the ABL Agent or any ABL Secured Party (except to the extent such notice 
or consent is required pursuant to the express provisions of this Agreement), and without incurring any liability to the ABL Agent or any ABL 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the Term Loan Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Term Loan Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Term Loan Obligations or any of the Term Loan Documents (in the case of changes in the time of payment, to the extent permitted under the 
ABL Documents);  
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(ii) retain or obtain a Lien on any Property of any Person to secure any of the Term Loan Obligations, and in connection therewith 
to enter into any additional Term Loan Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Term Loan Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Term Loan Obligations; and  

(vii) otherwise manage and supervise the Term Loan Obligations as the Term Loan Agent shall deem appropriate.  

(d) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, the Term Loan Agent and the Term Loan 
Secured Parties may, at any time and from time to time, in their sole discretion without the consent of or notice to such Additional Agent or any 
such Additional Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), 
and without incurring any liability to such Additional Agent or any such Additional Secured Party or impairing or releasing the subordination 
provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Term Loan 
Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Term Loan Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Term Loan Obligations or any of the Term Loan Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Term Loan Obligations, and in connection therewith 
to enter into any additional Term Loan Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Term Loan Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  
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(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Term Loan Obligations; and  

(vii) otherwise manage and supervise the Term Loan Obligations as the Term Loan Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties.  

(e) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, hereby agrees that, without affecting the 
obligations of the Term Loan Agent and the Term Loan Secured Parties hereunder, any Additional Agent and any Additional Secured Parties 
may, at any time and from time to time, in their sole discretion without the consent of or notice to the Term Loan Agent or any Term Loan 
Secured Party or (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without 
incurring any liability to the Term Loan Agent or any Term Loan Secured Party or impairing or releasing the subordination provided for herein, 
amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Additional Documents in any 
manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties.  
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(f) The ABL Agent, on behalf of itself and the ABL Secured Parties, hereby agrees that, without affecting the obligations of the 
ABL Agent and the ABL Secured Parties hereunder, any Additional Agent and any Additional Secured Parties may, at any time and from time 
to time, in their sole discretion without the consent of or notice to the ABL Agent or any ABL Secured Party (except to the extent such notice 
or consent is required pursuant to the express provisions of this Agreement), and without incurring any liability to the ABL Agent or any ABL 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the Additional Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents (in the case of changes in the time of payment, to the extent permitted under the 
ABL Documents);  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties.  

(g) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, any other Additional Agent and any 
Additional Secured Parties represented by such other Additional Agent may, at any time and from time to time, in their sole discretion without 
the consent of or notice to such Additional Agent or any such Additional Secured Party (except to the extent such notice or consent is required 
pursuant to the express provisions of this Agreement), and without incurring any liability to such Additional Agent or any such Additional 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend,  
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consolidate, restructure, or otherwise modify any of the Additional Documents to which such other Additional Agent or any Additional 
Secured Party represented by such other Additional Agent is party or beneficiary in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such other Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself 
and the Additional Secured Parties represented thereby.  

(h) The ABL Obligations, the Term Loan Obligations and any Additional Obligations may be refunded, replaced or refinanced, in 
whole or in part, in each case, without notice to, or the consent (except to the extent a consent is required to permit the refunding, replacement 
or refinancing transaction under any ABL Document, any Term Loan Document or any Additional Document) of the ABL Agent, the ABL 
Secured Parties, the Term Loan Agent or the Term Loan Secured Parties, any Additional Agent or any Additional Secured Parties, as the case 
may be, all without affecting the Lien Priorities provided for herein or the other provisions hereof; provided , however , that, if the indebtedness 
refunding, replacing or refinancing any such ABL Obligations, Term Loan Obligations or Additional Obligations is to constitute ABL 
Obligations, Term Loan Obligations or Additional Obligations governed by this Agreement, the holders of such indebtedness (or an authorized 
agent or trustee on their behalf) bind themselves in writing to the terms of this Agreement pursuant to a joinder agreement substantially in the 
form of Exhibit C attached hereto or otherwise in form and substance reasonably satisfactory to the ABL Agent, the Term Loan Agent or any 
Additional Agent (other than any Designated Silent Agent), as the case may be (or, if there is no continuing Agent other than any Designated 
Silent Agent, as designated by the Company), and any such refunding, replacement or refinancing  
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transaction shall be in accordance with any applicable provisions of the ABL Documents, the Term Loan Documents and any Additional 
Documents. For the avoidance of doubt, any ABL Obligations, Term Loan Obligations or Additional Obligations may be refinanced, in whole 
or in part, in each case without notice to, or the consent (except to the extent a consent is required to permit the refinancing transaction under 
the ABL Documents, Term Loan Documents or Additional Documents) of, any of the ABL Agent or any other ABL Secured Party, the Term 
Loan Agent or any other Term Loan Secured Party or any Additional Agent or any other Additional Secured Party, through the incurrence of 
Additional Indebtedness, subject to Section 7.11 .  

Section 5.3 Reinstatement and Continuation of Agreement . (a) If the ABL Agent or any ABL Secured Party is required in any 
Insolvency Proceeding or otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in 
satisfaction of all or any portion of the ABL Obligations (an “ ABL Recovery ”), then the ABL Obligations shall be reinstated to the extent of 
such ABL Recovery. If this Agreement shall have been terminated prior to such ABL Recovery, this Agreement shall be reinstated in full force 
and effect in the event of such ABL Recovery, and such prior termination shall not diminish, release, discharge, impair, or otherwise affect the 
obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and obligations of the ABL Agent, the Term Loan 
Agent, any Additional Agent, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties under this 
Agreement shall remain in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, 
conversion, or dismissal of, any Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might 
constitute a defense available to, or a discharge of any Credit Party in respect of the ABL Obligations, the Term Loan Obligations or any 
Additional Obligations. No priority or right of the ABL Agent or any ABL Secured Party shall at any time be prejudiced or impaired in any 
way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the terms, provisions, or covenants 
of any of the ABL Documents, regardless of any knowledge thereof which the ABL Agent or any ABL Secured Party may have.  

(b) If the Term Loan Agent or any Term Loan Secured Party is required in any Insolvency Proceeding or otherwise to turn over or 
otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the Term Loan 
Obligations (a “ Term Loan Recovery ”), then the Term Loan Obligations shall be reinstated to the extent of such Term Loan Recovery. If this 
Agreement shall have been terminated prior to such Term Loan Recovery, this Agreement shall be reinstated in full force and effect in the 
event of such Term Loan Recovery, and such prior termination shall not diminish, release, discharge, impair, or otherwise affect the obligations 
of the Parties from such date of reinstatement. All rights, interests, agreements, and obligations of the ABL Agent, the Term Loan Agent, any 
Additional Agent, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties under this Agreement shall 
remain in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal 
of, any Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available 
to, or a discharge of any Credit Party in respect of the ABL Obligations, the Term Loan Obligations or any Additional Obligations. No priority 
or right of the Term Loan Agent or any Term Loan Secured Party shall at any time be prejudiced or  
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impaired in any way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the terms, 
provisions, or covenants of any of the Term Loan Documents, regardless of any knowledge thereof which the Term Loan Agent or any Term 
Loan Secured Party may have.  

(c) If any Additional ABL Agent or any Additional ABL Secured Party is required in any Insolvency Proceeding or otherwise to 
turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the 
Additional ABL Obligations (an “ Additional ABL Recovery ”), then the Additional ABL Obligations shall be reinstated to the extent of such 
Additional ABL Recovery. If this Agreement shall have been terminated prior to such Additional ABL Recovery, this Agreement shall be 
reinstated in full force and effect in the event of such Additional ABL Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of any Additional ABL Agent, the ABL Agent, the Term Loan Agent, any Additional Term Agent, the Additional ABL Secured 
Parties, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Term Secured Parties under this Agreement shall remain 
in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any 
Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a 
discharge of any Credit Party in respect of any Additional ABL Obligations, the ABL Obligations, the Term Loan Obligations or any 
Additional Term Obligations. No priority or right of any Additional ABL Agent or any Additional ABL Secured Party shall at any time be 
prejudiced or impaired in any way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the 
terms, provisions, or covenants of any of the Additional ABL Documents, regardless of any knowledge thereof which any Additional ABL 
Agent or any Additional ABL Secured Party may have.  

(d) If any Additional Term Agent or any Additional Term Secured Party is required in any Insolvency Proceeding or otherwise to 
turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the 
Additional Term Obligations (an “ Additional Term Recovery ”), then the Additional Term Obligations shall be reinstated to the extent of such 
Additional Term Recovery. If this Agreement shall have been terminated prior to such Additional Term Recovery, this Agreement shall be 
reinstated in full force and effect in the event of such Additional Term Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of any Additional Term Agent, the ABL Agent, the Term Loan Agent, any Additional ABL Agent, any Additional Term Secured 
Parties, the ABL Secured Parties, the Term Loan Secured Parties and any Additional ABL Secured Parties under this Agreement shall remain 
in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any 
Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a 
discharge of any Credit Party in respect of any Additional Term Obligations, the ABL Obligations, the Term Loan Obligations or any 
Additional ABL Obligations. No priority or right of any Additional Term Agent or any Additional Term Secured Party shall at any time be 
prejudiced or impaired in any way by any act or failure to act on the part of any Credit Party or  
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by the noncompliance by any Person with the terms, provisions, or covenants of any of the Additional Term Documents, regardless of any 
knowledge thereof which any Additional Term Agent or any Additional Term Secured Party may have.  

ARTICLE 6  

Insolvency Proceedings  

Section 6.1 DIP Financing . (a) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time 
prior to the Discharge of ABL Collateral Obligations, and the ABL Agent or any ABL Credit Agreement Lenders, or any Additional ABL 
Agent or any Additional ABL Credit Facility Lenders shall agree to provide any Credit Party with, or consent to a third party providing, any 
Credit Party with any financing under Section 364 of the Bankruptcy Code or consent to any order for the use of cash collateral under 
Section 363 of the Bankruptcy Code (“ DIP Financing ”), with such DIP Financing to be secured by all or any portion of the Collateral 
(including assets that, but for the application of Section 552 of the Bankruptcy Code would be Collateral), then the Term Loan Agent, on behalf 
of itself and the Term Loan Secured Parties, agrees that it will raise no objection, and will not directly or indirectly support or act in concert 
with any other party in raising an objection, to such DIP Financing or to the Liens securing the same on the grounds of a failure to provide 
“adequate protection” for the Liens of the Term Loan Agent securing the Term Loan Obligations or on any other grounds (and will not request 
any adequate protection solely as a result of such DIP Financing), so long as ( i ) the Term Loan Agent retains its Lien on the Collateral to 
secure the Term Loan Obligations (in each case, including Proceeds thereof arising after the commencement of the case under the Bankruptcy 
Code) and, as to the Term Loan Priority Collateral only, such Lien has the same priority as existed prior to the commencement of the case 
under the Bankruptcy Code and any Lien securing such DIP Financing is junior and subordinate to the Lien of the Term Loan Agent on the 
Term Loan Priority Collateral, ( ii ) all Liens on ABL Priority Collateral securing any such DIP Financing shall be senior to or on a parity with 
the Liens of the ABL Agent and the ABL Secured Parties securing the ABL Obligations, and the Liens of any Additional ABL Agent and 
Additional ABL Secured Parties securing the Additional ABL Obligations, on ABL Priority Collateral, ( iii ) if the ABL Agent and/or any ABL 
Secured Party, or any Additional ABL Agent and/or any Additional ABL Secured Party, receives an adequate protection Lien on post-petition 
assets of the debtor to secure the ABL Obligations or the Additional ABL Obligations, as the case may be, the Term Loan Agent also receives 
an adequate protection Lien on such post-petition assets of the debtor to secure the Term Loan Obligations and ( iv ) the terms of such DIP 
Financing do not require any Grantor to seek approval for any Plan of Reorganization that is not a Conforming Plan of Reorganization, 
provided that ( x ) such Liens in favor of the ABL Agent, any Additional ABL Agent and the Term Loan Agent shall be subject to the 
provisions of Section 6.1(d) hereof and ( y ) the foregoing provisions of this Section 6.1(a) shall not prevent the Term Loan Agent and the 
Term Loan Secured Parties from objecting to any provision in any DIP Financing relating to any provision or content of a Plan of 
Reorganization that is not a Conforming Plan of Reorganization.  

(b) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time prior to the Discharge of ABL 
Collateral Obligations, and the ABL Agent or any ABL Credit Agreement Lenders, or any Additional ABL Agent or Additional ABL  
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Credit Facility Lenders, shall agree to provide any Credit Party with, or consent to a third party providing, any DIP Financing, with such DIP 
Financing to be secured by all or any portion of the Collateral (including assets that, but for the application of Section 552 of the Bankruptcy 
Code would be Collateral), then any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, 
agrees that it will raise no objection, and will not directly or indirectly support, or act in concert with any other party in raising an objection, to 
such DIP Financing or to the Liens securing the same on the grounds of a failure to provide “adequate protection” for the Liens of such 
Additional Term Agent securing the Additional Term Obligations or on any other grounds (and will not request any adequate protection solely 
as a result of such DIP Financing), so long as ( i ) such Additional Term Agent retains its Lien on the Collateral to secure the Additional Term 
Obligations (in each case, including Proceeds thereof arising after the commencement of the case under the Bankruptcy Code) and, as to the 
Term Loan Priority Collateral only, such Lien has the same priority as existed prior to the commencement of the case under the Bankruptcy 
Code and any Lien securing such DIP Financing is junior and subordinate to the Lien of such Additional Term Agent on the Term Loan 
Priority Collateral (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, or any 
Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby), ( ii ) all Liens on ABL Priority 
Collateral securing any such DIP Financing shall be senior to or on a parity with the Liens of the ABL Agent and the ABL Secured Parties 
securing the ABL Obligations, and the Liens of any Additional ABL Agent and any Additional ABL Secured Parties securing the Additional 
ABL Obligations, on ABL Priority Collateral, ( iii ) if the ABL Agent and/or any ABL Secured Party, or any Additional ABL Agent and/or any 
Additional ABL Secured Party, receives an adequate protection Lien on post-petition assets of the debtor to secure the ABL Obligations or the 
Additional ABL Obligations, as the case may be, such Additional Term Agent also receives an adequate protection Lien on such post-petition 
assets of the debtor to secure the Additional Term Obligations and ( iv ) the terms of such DIP Financing do not require any Grantor to seek 
approval for any Plan of Reorganization that is not a Conforming Plan of Reorganization, provided that ( x ) such Liens in favor of the ABL 
Agent, any Additional ABL Agent and such Additional Term Agent shall be subject to the provisions of Section 6.1(d) hereof and ( y ) the 
foregoing provisions of this Section 6.1(b) shall not prevent any Additional Term Agent and any Additional Term Secured Parties from 
objecting to any provision in any DIP Financing relating to any provision or content of a Plan of Reorganization that is not a Conforming Plan 
of Reorganization.  

(c) [ Reserved ].  

(d) All Liens granted to the ABL Agent, the Term Loan Agent or any Additional Agent in any Insolvency Proceeding, whether as 
adequate protection or otherwise, are intended by the Parties to be and shall be deemed to be subject to the Lien Priority and the other terms 
and conditions of this Agreement; provided , however , that the foregoing shall not alter the super-priority of any Liens securing any DIP 
Financing in accordance with this Section 6.1 .  

Section 6.2 Relief From Stay . Until the Discharge of ABL Collateral Obligations, the Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties, and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby,  
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agrees not to seek relief from the automatic stay or any other stay in any Insolvency Proceeding in respect of any portion of the ABL Priority 
Collateral without the ABL Collateral Representative’s express written consent. Until the Discharge of Term Loan Collateral Obligations, the 
ABL Agent, on behalf of itself and the ABL Secured Parties, and any Additional ABL Agent, on behalf of itself and any Additional ABL 
Secured Parties represented thereby, agrees not to seek relief from the automatic stay or any other stay in any Insolvency Proceeding in respect 
of any portion of the Term Loan Priority Collateral without the Term Loan Collateral Representative’s express written consent. In addition, 
none of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the ABL Agent (including in its 
capacity as ABL Collateral Representative, if applicable) nor any Additional Agent (including in its capacity as Term Loan Collateral 
Representative or ABL Collateral Representative, if and as applicable) shall seek any relief from the automatic stay with respect to any 
Collateral without providing 30 days’ prior written notice to each other Party, unless such period is agreed in writing by the ABL Agent, the 
Term Loan Agent and each Additional Agent to be modified.  

Section 6.3 No Contest . (a) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, prior to the 
Discharge of ABL Obligations, none of them shall contest (or directly or indirectly support any other Person contesting) ( i ) any request by the 
ABL Agent or any ABL Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 ), or 
( ii ) any objection by the ABL Agent or any ABL Secured Party to any motion, relief, action, or proceeding based on a claim by the ABL 
Agent or any ABL Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 ) are not adequately protected (or any 
other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to the ABL Agent as adequate 
protection of its interests are subject to this Agreement. Any Additional Agent, on behalf of itself and any Additional Secured Parties 
represented thereby, agrees that, prior to the Discharge of ABL Obligations, none of them shall directly or indirectly contest (or support any 
other Person contesting) ( i ) any request by the ABL Agent or any ABL Secured Party for adequate protection of its interest in the Collateral 
(unless in contravention of Section 6.1 ), or ( ii ) any objection by the ABL Agent or any ABL Secured Party to any motion, relief, action, or 
proceeding based on a claim by the ABL Agent or any ABL Secured Party that its interests in the Collateral (unless in contravention of 
Section 6.1 ) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any 
Liens granted to the ABL Agent as adequate protection of its interests are subject to this Agreement (except as may be separately otherwise 
agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
ABL Agent, on behalf of itself and the ABL Secured Parties).  

(b) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that, prior to the Discharge of Term Loan Obligations, 
none of them shall contest (or directly or indirectly support any other Person contesting) ( i ) any request by the Term Loan Agent or any Term 
Loan Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 hereof), or ( ii ) any objection 
by the Term Loan Agent or any Term Loan Secured Party to any motion, relief, action or proceeding based on a claim by the Term Loan Agent 
or any Term Loan Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 hereof) are not adequately protected 
(or any other similar request  
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under any law applicable to an Insolvency Proceeding), so long as any Liens granted to the Term Loan Agent as adequate protection of its 
interests are subject to this Agreement. Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, 
agrees that, prior to the Discharge of Term Loan Obligations, none of them shall directly or indirectly contest (or support any other Person 
contesting) ( i ) any request by the Term Loan Agent or any Term Loan Secured Party for adequate protection of its interest in the Collateral 
(unless in contravention of Section 6.1 ), or ( ii ) any objection by the Term Loan Agent or any Term Loan Secured Party to any motion, relief, 
action or proceeding based on a claim by the Term Loan Agent or any Term Loan Secured Party that its interests in the Collateral (unless in 
contravention of Section 6.1 ) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), 
so long as any Liens granted to the Term Loan Agent as adequate protection of its interests are subject to this Agreement (except as may be 
separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(c) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, prior to the Discharge of Additional 
Obligations, none of them shall directly or indirectly contest (or support any other Person contesting) ( i ) any request by any Additional Agent 
or any Additional Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 ), or ( ii ) any 
objection by any Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding based on a claim by any 
Additional Agent or any Additional Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 ) are not adequately 
protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to such Additional 
Agent as adequate protection of its interests are subject to this Agreement (except as may be separately otherwise agreed in writing by and 
between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf 
of itself and the Term Loan Secured Parties). The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that, prior to the 
Discharge of Additional Obligations, none of them shall directly or indirectly contest (or support any other Person contesting) ( i ) any request 
by any Additional Agent or any Additional Secured Party for adequate protection of its interest in the Collateral (unless in contravention of 
Section 6.1 hereof), or ( ii ) any objection by any Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding 
based on a claim by any Additional Agent or any Additional Secured Party that its interests in the Collateral (unless in contravention of 
Section 6.1 hereof) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as 
any Liens granted to such Additional Agent as adequate protection of its interests are subject to this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties). Any Additional Agent, on behalf of itself and any Additional Secured 
Parties represented thereby, agrees that, prior to the applicable Discharge of Additional Obligations, none of them shall directly or indirectly 
contest (or support any other Person contesting) ( a ) any request by any other Additional Agent or any Additional Secured Party represented by 
such other Additional Agent for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 hereof), or ( b ) any 
objection by such other Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding  
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based on a claim by any Additional Agent or any Additional Secured Party represented by such other Additional Agent that its interests in the 
Collateral (unless in contravention of Section 6.1 hereof) are not adequately protected (or any other similar request under any law applicable to 
an Insolvency Proceeding), so long as any Liens granted to such other Additional Agent as adequate protection of its interests are subject to this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself 
and the Additional Secured Parties represented thereby).  

Section 6.4 Asset Sales . The Term Loan Agent agrees, on behalf of itself and the Term Loan Secured Parties, and any Additional 
Term Agent agrees, on behalf of itself and any Additional Term Secured Parties represented thereby, that it will not oppose any sale consented 
to by the ABL Agent, any Additional ABL Agent or the ABL Collateral Representative of any ABL Priority Collateral pursuant to Section 363
(f) of the Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) so long as the proceeds of such 
sale are applied in accordance with this Agreement. The ABL Agent agrees, on behalf of itself and the ABL Secured Parties, and each 
Additional ABL Agent agrees, on behalf of itself and any Additional ABL Secured Parties represented thereby, that it will not oppose any sale 
consented to by the Term Loan Agent, any Additional Term Agent or the Term Loan Collateral Representative of any Term Loan Priority 
Collateral pursuant to Section 363(f) of the Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) 
so long as the proceeds of such sale are applied in accordance with this Agreement.  

Section 6.5 Separate Grants of Security and Separate Classification . Each Term Loan Secured Party, the Term Loan Agent, each 
Additional Term Secured Party and each Additional Term Agent on the one hand and each ABL Secured Party, the ABL Agent, each 
Additional ABL Secured Party and each Additional ABL Agent on the other hand acknowledges and agrees that ( i ) the grants of Liens 
pursuant to the ABL Collateral Documents, the Term Loan Collateral Documents, the Additional Term Collateral Documents and the 
Additional ABL Collateral Documents constitute separate and distinct grants of Liens and ( ii ) because of, among other things, their differing 
rights in the Collateral, the Term Loan Obligations and Additional Term Obligations are fundamentally different from the ABL Obligations and 
the Additional ABL Obligations and must be separately classified in any plan of reorganization proposed or adopted in an Insolvency 
Proceeding. To further effectuate the intent of the parties as provided in the immediately preceding sentence, if it is held that the claims of the 
ABL Secured Parties and the Additional ABL Secured Parties, on the one hand, and the Term Loan Secured Parties and the Additional Term 
Secured Parties, on the other hand, in respect of the Collateral constitute only one secured claim (rather than separate classes of senior and 
junior secured claims), then the ABL Secured Parties, the Term Loan Secured Parties, any Additional Term Secured Parties and any Additional 
ABL Secured Parties hereby acknowledge and agree that all distributions shall be made as if there were separate classes of ABL Obligation 
claims, Additional ABL Obligation claims, Term Loan Obligation claims and Additional Term Obligation claims against the Credit Parties 
(with the effect being that, to the extent that the aggregate value of the ABL Priority Collateral or the Term Loan Priority Collateral is sufficient 
(for this purpose ignoring all claims held by the other Secured Parties), the ABL Secured Parties and the Additional ABL Secured Parties or the 
Term Loan Secured Parties and the Additional Term Secured Parties, respectively, shall be entitled to receive, in addition to amounts 
distributed to them in respect of principal, pre-petition interest and other claims, all amounts owing in  
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respect of post-petition interest that is available from each pool of Priority Collateral for each of the ABL Secured Parties and Additional ABL 
Secured Parties, on the one hand, and the Term Loan Secured Parties and the Additional Term Secured Parties, on the other hand, before any 
distribution is made from the applicable pool of Priority Collateral in respect of the claims held by the other Secured Parties, with the other 
Secured Parties hereby acknowledging and agreeing to turn over to the respective other Secured Parties amounts otherwise received or 
receivable by them from the applicable pool of Priority Collateral to the extent necessary to effectuate the intent of this sentence, even if such 
turnover has the effect of reducing the aggregate recoveries. The foregoing sentence is subject to any separate agreement by and between any 
Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and any other Additional Agent, on behalf of itself 
and the Additional Secured Parties represented thereby, with respect to the Additional Obligations owing to any of such Additional Agent and 
Additional Secured Parties.  

Section 6.6 Enforceability . The provisions of this Agreement are intended to be and shall be enforceable under Section 510(a) of 
the Bankruptcy Code.  

Section 6.7 ABL Obligations Unconditional . All rights of the ABL Agent hereunder, and all agreements and obligations of the 
Term Loan Agent, any Additional Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and effect 
irrespective of:  

(i) any lack of validity or enforceability of any ABL Document;  

(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the ABL Obligations, or 
any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any ABL Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the ABL Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the ABL Obligations, or of any of the Term Loan Agent, any Additional Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.8 Term Loan Obligations Unconditional . All rights of the Term Loan Agent hereunder, and all agreements and 
obligations of the ABL Agent, any Additional Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and 
effect irrespective of:  

(i) any lack of validity or enforceability of any Term Loan Document;  
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(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Term Loan Obligations, 
or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any Term Loan Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the Term Loan Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Term Loan Obligations, or of any of the ABL Agent, any Additional Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.9 Additional Obligations Unconditional . All rights of any Additional Agent hereunder, and all agreements and 
obligations of the ABL Agent, the Term Loan Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and 
effect irrespective of:  

(i) any lack of validity or enforceability of any Additional Document;  

(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Additional Obligations, 
or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any Additional Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the Additional Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Additional Obligations, or of any of the ABL Agent, the Term Loan Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.10 Adequate Protection . Except to the extent expressly provided in Section 6.1 and this Section 6.10 , nothing in this 
Agreement shall limit the rights of ( x ) the ABL Agent and the ABL Secured Parties, ( y ) the Term Loan Agent and the Term Loan Secured 
Parties, or ( z ) any Additional Agent and any Additional Secured Parties, respectively, from seeking or requesting adequate protection with 
respect to their interests in the Collateral in any Insolvency Proceeding, including adequate protection in the form of a cash payment, periodic 
cash payments, cash payments of interest, additional collateral or otherwise; provided that:  

(a) in the event that the ABL Agent, on behalf of itself or any of the ABL Secured Parties, seeks or requests adequate protection in 
respect of the ABL Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the 
type of assets that constitute Term Loan Priority Collateral, then the ABL Agent, on behalf of itself and each of the ABL Secured Parties, 
agrees that the Term Loan Agent shall also be granted a senior Lien on such collateral as security for the Term Loan Obligations and that any 
Lien on such collateral securing the ABL Obligations shall be subordinate to any Lien on such collateral securing the Term Loan Obligations,  
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(b) in the event that the ABL Agent, on behalf of itself or any of the ABL Secured Parties, seeks or requests adequate protection in 
respect of the ABL Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the 
type of assets that constitute Term Loan Priority Collateral, then the ABL Agent, on behalf of itself and each of the ABL Secured Parties, 
agrees that any Additional Term Agent shall also be granted a senior Lien on such collateral as security for the Additional Term Obligations 
and that any Lien on such collateral securing the ABL Obligations shall be subordinate to any Lien on such collateral securing the Additional 
Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties),  

(c) in the event that the Term Loan Agent, on behalf of itself or any of the Term Loan Secured Parties, seeks or requests adequate 
protection in respect of the Term Loan Obligations and such adequate protection is granted in the form of a Lien on additional collateral 
comprising assets of the type of assets that constitute ABL Priority Collateral, then the Term Loan Agent, on behalf of itself and each of the 
Term Loan Secured Parties, agrees that the ABL Agent shall also be granted a senior Lien on such collateral as security for the ABL 
Obligations and that any Lien on such collateral securing the Term Loan Obligations shall be subordinate to the Lien on such collateral 
securing the ABL Obligations,  

(d) in the event that the Term Loan Agent, on behalf of itself or any of the Term Loan Secured Parties, seeks or requests adequate 
protection in respect of the Term Loan Obligations and such adequate protection is granted in the form of a Lien on additional collateral 
comprising assets of the type of assets that constitute ABL Priority Collateral, then the Term Loan Agent, on behalf of itself and each of the 
Term Loan Secured Parties, agrees that any Additional ABL Agent shall also be granted a senior Lien on such collateral as security for the 
Additional ABL Obligations and that any Lien on such collateral securing the Term Loan Obligations shall be subordinate to any Lien on such 
collateral securing the Additional ABL Obligations,  

(e) in the event that any Additional Term Agent, on behalf of itself or any Additional Term Secured Parties, seeks or requests 
adequate protection in respect of the Additional Term Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute ABL Priority Collateral, then such Additional Term Agent, on behalf of itself 
and any Additional Term Secured Parties represented thereby, agrees that the ABL Agent shall also be granted a senior Lien on such collateral 
as security for the ABL Obligations and that any Lien on such collateral securing the Additional Term Obligations shall be subordinate to the 
Lien on such collateral securing the ABL Obligations,  
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(f) in the event that any Additional Term Agent, on behalf of itself or any Additional Term Secured Parties, seeks or requests 
adequate protection in respect of the Additional Term Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute ABL Priority Collateral, then such Additional Term Agent, on behalf of itself 
and any Additional Term Secured Party represented thereby, agrees that any Additional ABL Agent shall also be granted a senior Lien on such 
collateral as security for the Additional ABL Obligations and that any Lien on such collateral securing the Additional Term Obligations shall 
be subordinate to the Lien on such collateral securing the Additional ABL Obligations,  

(g) in the event that any Additional ABL Agent, on behalf of itself or any Additional ABL Secured Party, seeks or requests 
adequate protection in respect of the Additional ABL Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute Term Loan Priority Collateral, then such Additional ABL Agent, on behalf of 
itself and any Additional ABL Secured Party represented thereby, agrees that the Term Loan Agent shall also be granted a senior Lien on such 
collateral as security for the Term Loan Obligations and that any Lien on such collateral securing the Additional ABL Obligations shall be 
subordinate to the Lien on such collateral securing the Term Loan Obligations, and  

(h) in the event that any Additional ABL Agent, on behalf of itself or any Additional ABL Secured Party, seeks or requests 
adequate protection in respect of the Additional ABL Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute Term Loan Priority Collateral, then such Additional ABL Agent, on behalf of 
itself and any Additional ABL Secured Party represented thereby, agrees that any Additional Term Agent shall also be granted a senior Lien on 
such collateral as security for the Additional Term Obligations and that any Lien on such collateral securing the Additional ABL Obligations 
shall be subordinate to the Lien on such collateral securing the Additional Term Obligations (except as may be separately otherwise agreed in 
writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and such 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby).  

ARTICLE 7  

Miscellaneous  

Section 7.1 Rights of Subrogation . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees 
that no payment by the Term Loan Agent or any Term Loan Secured Party to the ABL Agent or any ABL Secured Party pursuant to the 
provisions of this Agreement shall entitle the Term Loan Agent or any Term Loan Secured Party to exercise any rights of subrogation in 
respect thereof until the Discharge of ABL Obligations shall have occurred. Following the Discharge of ABL Obligations, the ABL Agent 
agrees to execute such documents, agreements, and instruments as the Term Loan Agent or any Term  
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Loan Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the ABL Obligations 
resulting from payments to the ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and 
disbursements) incurred in connection therewith by the ABL Agent are paid by such Person upon request for payment thereof.  

The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that no payment by the Term Loan 
Agent or any Term Loan Secured Party to any Additional ABL Agent or any Additional ABL Secured Party represented thereby pursuant to 
the provisions of this Agreement shall entitle the Term Loan Agent or any Term Loan Secured Party to exercise any rights of subrogation in 
respect thereof until the Discharge of Additional ABL Obligations with respect to the Additional ABL Obligations owed to such Additional 
ABL Secured Parties shall have occurred. Following the Discharge of Additional ABL Obligations with respect to the Additional ABL 
Obligations owed to such Additional ABL Secured Parties, such Additional ABL Agent agrees to execute such documents, agreements, and 
instruments as the Term Loan Agent or any Term Loan Secured Party may reasonably request to evidence the transfer by subrogation to any 
such Person of an interest in the applicable Additional ABL Obligations resulting from payments to such Additional ABL Agent by such 
Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in connection therewith by such 
Additional ABL Agent are paid by such Person upon request for payment thereof.  

The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that no payment by the ABL Agent or any ABL 
Secured Party to the Term Loan Agent or any Term Loan Secured Party pursuant to the provisions of this Agreement shall entitle the ABL 
Agent or any ABL Secured Party to exercise any rights of subrogation in respect thereof until the Discharge of Term Loan Obligations shall 
have occurred. Following the Discharge of Term Loan Obligations, the Term Loan Agent agrees to execute such documents, agreements, and 
instruments as the ABL Agent or any ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of 
an interest in the Term Loan Obligations resulting from payments to the Term Loan Agent by such Person, so long as all costs and expenses 
(including all reasonable legal fees and disbursements) incurred in connection therewith by the Term Loan Agent are paid by such Person upon 
request for payment thereof.  

The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that no payment by the ABL Agent or any ABL 
Secured Party to any Additional Term Agent or any Additional Term Secured Party represented thereby pursuant to the provisions of this 
Agreement shall entitle the ABL Agent or any ABL Secured Party to exercise any rights of subrogation in respect thereof until the Discharge of 
Additional Term Obligations with respect to the Additional Term Obligations owed to such Additional Term Secured Parties shall have 
occurred. Following the Discharge of Additional Term Obligations with respect to the Additional Term Obligations owed to such Additional 
Term Secured Parties, such Additional Term Agent agrees to execute such documents, agreements, and instruments as the ABL Agent or any 
ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the applicable 
Additional Term Obligations resulting from payments to such Additional Term Agent by such Person, so long as all costs and expenses 
(including all reasonable legal fees and disbursements) incurred in connection therewith by such Additional Term Agent are paid by such 
Person upon request for payment thereof.  
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Any Additional Term Agent, for and on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that no 
payment by such Additional Term Agent or any such Additional Term Secured Party to the ABL Agent or any ABL Secured Party pursuant to 
the provisions of this Agreement shall entitle such Additional Term Agent or any such Additional Term Secured Party to exercise any rights of 
subrogation in respect thereof until the Discharge of ABL Obligations shall have occurred. Following the Discharge of ABL Obligations, the 
ABL Agent agrees to execute such documents, agreements, and instruments as such Additional Term Agent or any such Additional Term 
Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the ABL Obligations 
resulting from payments to the ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and 
disbursements) incurred in connection therewith by the ABL Agent are paid by such Person upon request for payment thereof.  

Any Additional Term Agent, for and on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that no 
payment by such Additional Term Agent or any such Additional Term Secured Party to any Additional ABL Agent or any Additional ABL 
Secured Party pursuant to the provisions of this Agreement shall entitle such Additional Term Agent or any such Additional Term Secured 
Party to exercise any rights of subrogation in respect thereof until the Discharge of Additional ABL Obligations with respect to the Additional 
ABL Obligations owed to such Additional ABL Secured Parties shall have occurred. Following the Discharge of Additional ABL Obligations 
with respect to the Additional ABL Obligations owed to such Additional ABL Secured Parties, any Additional ABL Agent agrees to execute 
such documents, agreements, and instruments as such Additional Term Agent or any such Additional Term Secured Party may reasonably 
request to evidence the transfer by subrogation to any such Person of an interest in the Additional ABL Obligations resulting from payments to 
such Additional ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred 
in connection therewith by such Additional ABL Agent are paid by such Person upon request for payment thereof.  

Any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that no 
payment by such Additional ABL Agent or any such Additional ABL Secured Party to the Term Loan Agent or any Term Loan Secured Party 
pursuant to the provisions of this Agreement shall entitle such Additional ABL Agent or any such Additional ABL Secured Party to exercise 
any rights of subrogation in respect thereof until the Discharge of Term Loan Obligations shall have occurred. Following the Discharge of 
Term Loan Obligations, the Term Loan Agent agrees to execute such documents, agreements, and instruments as such Additional ABL Agent 
or any such Additional ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in 
the Term Loan Obligations resulting from payments to the Term Loan Agent by such Person, so long as all costs and expenses (including all 
reasonable legal fees and disbursements) incurred in connection therewith by the Term Loan Agent are paid by such Person upon request for 
payment thereof.  
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Any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that no 
payment by such Additional ABL Agent or any such Additional ABL Secured Party to any Additional Term Agent or any Additional Term 
Secured Party pursuant to the provisions of this Agreement shall entitle such Additional ABL Agent or any such Additional ABL Secured Party 
to exercise any rights of subrogation in respect thereof until the Discharge of Additional Term Obligations with respect to the Additional Term 
Obligations owed to such Additional Term Secured Parties shall have occurred. Following the Discharge of Additional Term Obligations with 
respect to the Additional Term Obligations owed to such Additional Term Secured Parties, any Additional Term Agent agrees to execute such 
documents, agreements, and instruments as such Additional ABL Agent or any such Additional ABL Secured Party may reasonably request to 
evidence the transfer by subrogation to any such Person of an interest in the Additional Term Obligations resulting from payments to such 
Additional Term Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in 
connection therewith by such Additional Term Agent are paid by such Person upon request for payment thereof.  

Section 7.2 Further Assurances . The Parties will, at their own expense and at any time and from time to time, promptly execute and 
deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that any Party may reasonably 
request, in order to protect any right or interest granted or purported to be granted hereby or to enable such Party to exercise and enforce its 
rights and remedies hereunder; provided , however , that no Party shall be required to pay over any payment or distribution, execute any 
instruments or documents, or take any other action referred to in this Section 7.2 , to the extent that such action would contravene any law, 
order or other legal requirement or any of the terms or provisions of this Agreement, and in the event of a controversy or dispute, such Party 
may interplead any payment or distribution in any court of competent jurisdiction, without further responsibility in respect of such payment or 
distribution under this Section 7.2 .  

Section 7.3 Representations . The Term Loan Agent represents and warrants to the ABL Agent and any Additional Agent that it has 
the requisite power and authority under the Term Loan Documents to enter into, execute, deliver, and carry out the terms of this Agreement on 
behalf of itself and the Term Loan Secured Parties. The ABL Agent represents and warrants to the Term Loan Agent and any Additional Agent 
that it has the requisite power and authority under the ABL Documents to enter into, execute, deliver, and carry out the terms of this Agreement 
on behalf of itself and the ABL Secured Parties. Any Additional Agent represents and warrants to the Term Loan Agent, the ABL Agent and 
any other Additional Agent that it has the requisite power and authority under the applicable Additional Documents to enter into, execute, 
deliver, and carry out the terms of this Agreement on behalf of itself and any Additional Secured Parties represented thereby.  

Section 7.4 Amendments . (a) No amendment, modification or waiver of any provision of this Agreement, and no consent to any 
departure by any Party hereto, shall be effective unless it is in a written agreement executed by ( i ) prior to the Discharge of Term Loan 
Obligations, the Term Loan Agent, ( ii ) prior to the Discharge of ABL Obligations, the ABL Agent and ( iii ) prior to the Discharge of 
Additional Obligations in respect of any Additional Credit Facility, the applicable Additional Agent. Notwithstanding the foregoing, the 
Company may, without the consent of any Party hereto, amend this Agreement to add an Additional Agent  
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by ( x ) executing an Additional Indebtedness Joinder as provided in Section 7.11 or ( y ) executing a joinder agreement in substantially the 
form of Exhibit C attached hereto as provided for in the definition of “ ABL Credit Agreement ” or “ Term Loan Credit Agreement ”, as 
applicable. No amendment, modification or waiver of any provision of this Agreement, and no consent to any departure therefrom by any Party 
hereto, that changes, alters, modifies or otherwise affects any power, privilege, right, remedy, liability or obligation of, or otherwise affects in 
any manner, any Additional Agent that is not then a Party, or any Additional Secured Party not then represented by an Additional Agent that is 
then a Party (including but not limited to any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability 
or obligation of or other effect upon any such Additional Agent or Additional Secured Party that may at any subsequent time become a Party or 
beneficiary hereof) shall be effective unless it is consented to in writing by the Company (regardless of whether any such Additional Agent or 
Additional Secured Party ever becomes a Party or beneficiary hereof), and any amendment, modification or waiver of any provision of this 
Agreement that would have the effect, directly or indirectly, through any reference in any Credit Document to this Agreement or otherwise, of 
waiving, amending, supplementing or otherwise modifying any Credit Document, or any term or provision thereof, or any right or obligation of 
the Company or any other Credit Party thereunder or in respect thereof, shall not be given such effect except pursuant to a written instrument 
executed by the Company and each other affected Credit Party.  

(b) In the event that the ABL Agent that is the ABL Collateral Representative or the requisite ABL Secured Parties represented 
thereby enter into any amendment, waiver or consent in respect of or replacing any ABL Collateral Document for the purpose of adding to, or 
deleting from, or waiving or consenting to any departure from any provisions of, any ABL Collateral Document relating to the ABL Priority 
Collateral or changing in any manner the rights of the ABL Agent, the ABL Secured Parties, or any ABL Credit Party with respect to the ABL 
Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall 
apply automatically to any comparable provision of each Term Loan Collateral Document and each Additional Term Collateral Document, in 
each case without the consent of, or any action by, any Term Loan Agent or any Term Loan Secured Party or any Additional Term Agent or 
Additional Term Secured Party, as applicable; provided , that such amendment, waiver or consent does not materially adversely affect the 
rights of the Term Loan Secured Parties or the Additional Term Secured Parties, as applicable, or the interests of the Term Loan Secured 
Parties or the Additional Term Secured Parties, as applicable, in the Term Loan Priority Collateral. The ABL Agent shall give written notice of 
such amendment, waiver or consent to the Term Loan Agent and each Additional Term Agent; provided that the failure to give such notice 
shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any Term Loan Collateral Document 
or any Additional Term Collateral Document as set forth in this Section 7.4(b) .  

(c) In the event that the ABL Agent that is the ABL Collateral Representative or the requisite ABL Secured Parties represented 
thereby enter into any amendment, waiver or consent in respect of or replacing any ABL Collateral Document for the purpose of adding to, or 
deleting from, or waiving or consenting to any departure from any provisions of, any ABL Collateral Document relating to the ABL Priority 
Collateral or changing in any manner the rights of the ABL Agent, the ABL Secured Parties, or any ABL Credit Party with respect to the ABL 
Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any Liens thereon),  
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then such amendment, waiver or consent shall apply automatically to any comparable provision of each ABL Collateral Document and each 
Additional ABL Collateral Document, in each case without the consent of, or any action by, any Additional ABL Agent or any Additional ABL 
Secured Party (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties); provided , that 
such amendment, waiver or consent does not materially adversely affect the rights or interests of the Additional ABL Secured Parties in the 
ABL Priority Collateral. The ABL Agent shall give written notice of such amendment, waiver or consent to each Additional ABL Agent; 
provided that the failure to give such notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the 
provisions of any Additional ABL Collateral Document as set forth in this Section 7.4(c) .  

(d) In the event that the Term Loan Agent that is the Term Loan Collateral Representative or the requisite Term Loan Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Term Loan Collateral Document for the 
purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Term Loan Collateral Document 
relating to the Term Loan Priority Collateral or changing in any manner the rights of the Term Loan Agent, the Term Loan Secured Parties, or 
any Term Loan Credit Party with respect to the Term Loan Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any 
Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable provision of each ABL Collateral 
Document and each Additional ABL Collateral Document, in each case without the consent of, or any action by, the ABL Agent or any ABL 
Secured Party or any Additional ABL Agent or Additional ABL Secured Party, as applicable (except as may be separately otherwise agreed in 
writing by and between the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, and ( x ) the ABL Agent, on behalf of 
itself and the ABL Secured Parties, and ( y ) any Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby); provided , that such amendment, waiver or consent does not materially adversely affect the rights or interests of the ABL 
Secured Parties or the Additional ABL Secured Parties, as applicable, in the ABL Priority Collateral (including any license or right of use 
granted to them by any Credit Party pursuant to any ABL Collateral Document or Additional ABL Collateral Document (as applicable) with 
respect to Intellectual Property owned by such Credit Party as it pertains to the ABL Priority Collateral). The Term Loan Agent shall give 
written notice of such amendment, waiver or consent to the ABL Agent and each Additional ABL Agent; provided that the failure to give such 
notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any ABL Collateral Document 
or Additional ABL Collateral Document as set forth in this Section 7.4(d) .  

(e) In the event that the Term Loan Agent that is the Term Loan Collateral Representative or the requisite Term Loan Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Term Loan Collateral Document for the 
purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Term Loan Collateral Document 
relating to the Term Loan Priority Collateral or changing in any manner the rights of the Term Loan Agent, the Term Loan Secured Parties, or 
any Term Loan Credit Party with respect to the Term Loan Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any 
Liens thereon), then such amendment, waiver or  
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consent shall apply automatically to any comparable provision of each Additional Term Collateral Document without the consent of, or any 
action by, any Additional Term Agent or Additional Term Secured Party (except as may be separately otherwise agreed in writing by and 
between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties); provided , that such amendment, waiver or consent does not materially 
adversely affect the rights or interests of the Additional Term Secured Parties in the Collateral. The applicable Term Loan Agent shall give 
written notice of such amendment, waiver or consent to each Additional Term Agent; provided that the failure to give such notice shall not 
affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any Additional Term Collateral Document as 
set forth in this Section 7.4(e) .  

(f) In the event that any Additional Term Agent that is the Term Loan Collateral Representative or the requisite Additional Term 
Secured Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional Term Collateral 
Document for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional 
Term Collateral Document relating to the Term Loan Priority Collateral or changing in any manner the rights of the Additional Term Agent, 
the Additional Term Secured Parties, or any Additional Term Credit Party with respect to the Term Loan Priority Collateral (including, subject 
to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each ABL Collateral Document and each Additional ABL Collateral Document, in each case without the consent of, 
or any action by, the ABL Agent or any ABL Secured Party or any Additional ABL Agent or Additional ABL Secured Party, as applicable 
(except as may be separately otherwise agreed in writing by and between ( x ) such Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby, and ( y ) the ABL Agent, on behalf of itself and the ABL Secured Parties, or such 
Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby); provided , that such amendment, 
waiver or consent does not materially adversely affect the rights or interests of the ABL Secured Parties or the Additional ABL Secured Parties, 
as applicable, in the ABL Priority Collateral (including any license or right of use granted to them by any Credit Party pursuant to any ABL 
Collateral Document or Additional ABL Collateral Document (as applicable) with respect to Intellectual Property owned by such Credit Party 
as it pertains to the ABL Priority Collateral). The applicable Additional Term Agent shall give written notice of such amendment, waiver or 
consent to the ABL Agent and each Additional ABL Agent; provided that the failure to give such notice shall not affect the effectiveness of 
such amendment, waiver or consent with respect to the provisions of any ABL Collateral Document or Additional ABL Collateral Document as 
set forth in this Section 7.4(f) .  

(g) In the event that any Additional Term Agent that is the Term Loan Collateral Representative or the requisite Additional Term 
Secured Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional Term Collateral 
Document for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional 
Term Collateral Document relating to the Term Loan Priority Collateral or changing in any manner the rights of the Additional Term Agent, 
the Additional Term Secured Parties, or any Additional Term Credit Party with respect to the Term Loan Priority Collateral (including, subject 
to Section 2.4(f) hereof, the release of any  
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Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable provision of each Term Loan Collateral 
Document and (with respect to any other Additional Term Credit Facility) each Additional Term Collateral Document, in each case without the 
consent of, or any action by, the Term Loan Agent or any Term Loan Secured Party or (with respect to any other Additional Term Credit 
Facility) any other Additional Term Agent or related Additional Term Secured Party, as applicable (except as may be separately otherwise 
agreed in writing by and between ( x ) such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented 
thereby, and ( y ) the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, or such other Additional Term Agent, on behalf 
of itself and the Additional Term Secured Parties represented thereby); provided , that such amendment, waiver or consent does not materially 
adversely affect the rights or interests of the Term Loan Secured Parties or such other Additional Term Secured Parties, as applicable, in the 
Collateral. The applicable Additional Term Agent shall give written notice of such amendment, waiver or consent to the Term Loan Agent and 
each such other Additional Term Agent; provided that the failure to give such notice shall not affect the effectiveness of such amendment, 
waiver or consent with respect to the provisions of any Term Loan Collateral Document or Additional Term Collateral Document as set forth in 
this Section 7.4(g) .  

(h) In the event that any Additional ABL Agent that is the ABL Collateral Representative or the requisite Additional ABL Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional ABL Collateral Document 
for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of any Additional ABL 
Collateral Document relating to the ABL Priority Collateral or changing in any manner the rights of such Additional ABL Agent, such 
Additional ABL Secured Parties, or any Additional ABL Credit Party with respect to the ABL Priority Collateral (including, subject to 
Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable 
provision of each Term Loan Collateral Document and each Additional Term Collateral Document, in each case without the consent of, or any 
action by, the Term Loan Agent or any Term Loan Secured Party or any Additional Term Agent or Additional Term Secured Party, as 
applicable; provided , that such amendment, waiver or consent does not materially adversely affect the rights or interests of the Term Loan 
Secured Parties or the Additional Term Secured Parties, as applicable, in the Term Loan Priority Collateral. The applicable Additional ABL 
Agent shall give written notice of such amendment, waiver or consent to the Term Loan Agent and each Additional Term Agent; provided that 
the failure to give such notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any 
Term Loan Collateral Document or Additional Term Collateral Document as set forth in this Section 7.4(h) .  

(i) In the event that any Additional ABL Agent that is the ABL Collateral Representative or the requisite Additional ABL Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional ABL Collateral Document 
for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional ABL 
Collateral Document relating to the ABL Priority Collateral or changing in any manner the rights of such Additional ABL Agent, such 
Additional ABL Secured Parties, or any Additional ABL Credit Party with respect to the ABL Priority Collateral (including, subject to 
Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable 
provision  
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of each ABL Collateral Document and (with respect to any other Additional ABL Credit Facility) each Additional ABL Collateral Document, 
in each case without the consent of, or any action by, the ABL Agent or any ABL Secured Party or (with respect to any other Additional ABL 
Credit Facility) any other Additional ABL Agent or related Additional ABL Secured Party (except as may be separately otherwise agreed in 
writing by and between ( x ) such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and 
( y ) the ABL Agent, on behalf of itself and the ABL Secured Parties, or such other Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby); provided , that such amendment, waiver or consent does not materially adversely affect 
the rights or interests of the ABL Secured Parties or such other Additional ABL Secured Parties in the Collateral. The applicable Additional 
ABL Agent shall give written notice of such amendment, waiver or consent to the ABL Agent and each such other Additional ABL Agent; 
provided that the failure to give such notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the 
provisions of any ABL Collateral Document or Additional ABL Collateral Document as set forth in this Section 7.4(i) .  

Section 7.5 Addresses for Notices . Unless otherwise specifically provided herein, any notice or other communication herein 
required or permitted to be given shall be in writing and may be personally served, faxed, sent by electronic mail or sent by overnight express 
courier service or United States mail and shall be deemed to have been given when delivered in person or by courier service, upon receipt of a 
facsimile or, in the case of an electronic mail, when sent (except that, if not given during normal business hours for the recipient, shall be 
deemed to have been given at the opening of business on the next Business Day for the recipient) or five (5) days after deposit in the United 
States mail (certified, with postage prepaid and properly addressed). For the purposes hereof, the addresses of the parties hereto (until notice of 
a change thereof is delivered as provided in this Section) shall be as set forth below or, as to each party, at such other address as may be 
designated by such party in a written notice to all of the other parties.  
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ABL Agent:    Bank of America, N.A. 
   135 S. LaSalle St., 9 th Floor 
   Chicago, IL 60603 
   Facsimile No.: 312-453-3849 

   

Phone No.:       312-992-6101  
Attention:        Brad Breidenbach  

Term Loan Agent:    JPMorgan Chase Bank, N.A. 
   500 Stanton Christian Road 
   Ops Building 2, 3rd Floor 
   Newark, DE 19713-2107 
   Facsimile No.: 302-634-3301 
   Phone No.:       302-634-1651 
   Attention:        George Ionas 

Any Additional Agent: 
   

As set forth in the Additional Indebtedness Joinder executed and delivered by such 
Additional Agent pursuant to Section 7.11 . 



Section 7.6 No Waiver, Remedies . No failure on the part of any Party to exercise, and no delay in exercising, any right hereunder 
shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or 
the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.  

Section 7.7 Continuing Agreement, Transfer of Secured Obligations . This Agreement is a continuing agreement and shall 
( a ) remain in full force and effect until the Discharge of ABL Obligations, the Discharge of Term Loan Obligations and the Discharge of 
Additional Obligations shall have occurred, ( b ) be binding upon the Parties and their successors and assigns, and ( c ) inure to the benefit of 
and be enforceable by the Parties and their respective successors, transferees and assigns. Nothing herein is intended, or shall be construed to 
give, any other Person any right, remedy or claim under, to or in respect of this Agreement or any Collateral, subject to Section 7.10 hereof. All 
references to any Credit Party shall include any Credit Party as debtor-in-possession and any receiver or trustee for such Credit Party in any 
Insolvency Proceeding. Without limiting the generality of the foregoing clause ( c ), the ABL Agent, any ABL Secured Party, the Term Loan 
Agent, any Term Loan Secured Party, any Additional Agent or any Additional Secured Party may assign or otherwise transfer all or any 
portion of the ABL Obligations, the Term Loan Obligations or any Additional Obligations, as applicable, to any other Person, and such other 
Person shall thereupon become vested with all the rights and obligations in respect thereof granted to the ABL Agent, the Term Loan Agent, 
such ABL Secured Party, such Term Loan Secured Party, such Additional Agent or such Additional Secured Party, as the case may be, herein 
or otherwise. The ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties may continue, at any time and 
without notice to the other Parties hereto, to extend credit and other financial accommodations, lend monies and provide indebtedness to, or for 
the benefit of, any Credit Party on the faith hereof.  

Section 7.8 Governing Law: Entire Agreement . The validity, performance, and enforcement of this Agreement shall be governed 
by, and construed in accordance with, the laws of the State of New York. This Agreement constitutes the entire agreement and understanding 
among the Parties with respect to the subject matter hereof and supersedes any prior agreements, written or oral, with respect thereto.  

Section 7.9 Counterparts . This Agreement may be executed in any number of counterparts, and it is not necessary that the 
signatures of all Parties be contained on any one counterpart hereof, each counterpart will be deemed to be an original, and all together shall 
constitute one and the same document.  

Section 7.10 No Third Party Beneficiaries . This Agreement and the rights and benefits hereof shall inure to the benefit of each of 
the parties hereto and its respective successors and assigns and shall inure to the benefit of each of the ABL Agent, the ABL Secured Parties, 
the Term Loan Agent, the Term Loan Secured Parties, each Additional Agent, the Additional Secured Parties and, with respect to Sections 2.4
(f), 5.2, 7.4 and 7.11, the Company and the other Credit Parties. No other Person shall have or be entitled to assert rights or benefits hereunder.  

Section 7.11 Designation of Additional Indebtedness; Joinder of Additional Agents . (a) The Company may designate any 
Additional Indebtedness complying with the  
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requirements of the definition of “ Additional Indebtedness ” as Additional Indebtedness, and as either Additional ABL Indebtedness or 
Additional Term Indebtedness, for purposes of this Agreement, upon complying with the following conditions:  

(i) one or more Additional Agents for one or more Additional Secured Parties in respect of such Additional Indebtedness shall have 
executed the Additional Indebtedness Joinder with respect to such Additional Indebtedness, and the Company or any such Additional Agent 
shall have delivered such executed Additional Indebtedness Joinder to the ABL Agent, the Term Loan Agent and any other Additional Agent 
then party to this Agreement;  

(ii) at least five Business Days (unless a shorter period is agreed in writing by the Parties (other than any Designated Silent Agent) 
and the Company) prior to delivery of the Additional Indebtedness Joinder, the Company shall have delivered to the ABL Agent, the Term 
Loan Agent and any other Additional Agent then party to this Agreement complete and correct copies of any Additional Credit Facility, 
Additional Guarantees and Additional Collateral Documents that will govern such Additional Indebtedness upon giving effect to such 
designation (which may be unexecuted copies of Additional Documents to be executed and delivered concurrently with the effectiveness of 
such designation);  

(iii) the Company shall have executed and delivered to the ABL Agent, the Term Loan Agent and any other Additional Agent then 
party to this Agreement an Additional Indebtedness Designation, with respect to such Additional Indebtedness, which Additional Indebtedness 
Designation shall designate such Additional Indebtedness as Additional ABL Indebtedness or Additional Term Indebtedness, as the case may 
be; and  

(iv) all state and local stamp, recording, filing, intangible and similar taxes or fees (if any) that are payable in connection with the 
inclusion of such Additional Indebtedness under this Agreement shall have been paid and reasonable evidence thereof shall have been given to 
the ABL Agent, the Term Loan Agent and any other Additional Agent then party to this Agreement.  

(b) Upon satisfaction of the foregoing conditions, ( i ) the designated Additional Indebtedness shall constitute “ Additional 
Indebtedness ”, any Additional Credit Facility under which such Additional Indebtedness is or may be incurred shall constitute an “ Additional 
Credit Facility ”, any holder of such Additional Indebtedness or other applicable Additional Secured Party shall constitute an “ Additional 
Secured Party ”, and any Additional Agent for any such Additional Secured Party shall constitute an “ Additional Agent ”, ( ii ) any designated 
Additional Term Indebtedness shall constitute “ Additional Term Indebtedness ”, any Additional Term Credit Facility under which such 
Additional Term Indebtedness is or may be incurred shall constitute an “ Additional Credit Facility ” and an “ Additional Term Credit Facility 
”, any holder of such Additional Term Indebtedness or other applicable Additional Term Secured Party shall constitute an “ Additional Secured 
Party ” and an “ Additional Term Secured Party ”, and any Additional Term Agent for any such Additional Term Secured Party shall constitute 
an “ Additional Term Agent ” and ( iii ) any designated Additional ABL Indebtedness shall constitute “ Additional ABL Indebtedness ”, any 
Additional ABL Credit Facility under which such Additional ABL Indebtedness is or may be incurred shall constitute an “ Additional ABL 
Credit Facility ”, any holder of such Additional ABL Indebtedness or other applicable  
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Additional ABL Secured Party shall constitute an “ Additional ABL Secured Party ”, and any Additional ABL Agent for any such Additional 
ABL Secured Party shall constitute an “ Additional ABL Agent ”, in each case for all purposes under this Agreement. The date on which the 
foregoing conditions shall have been satisfied with respect to such Additional Indebtedness is herein called the “ Additional Effective Date .” 
Prior to the Additional Effective Date with respect to such Additional Indebtedness, all references herein to Additional Indebtedness shall be 
deemed not to take into account such Additional Indebtedness, and the rights and obligations of the ABL Agent, the Term Loan Agent and any 
other Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is not then designated. 
On and after the Additional Effective Date with respect to such Additional Indebtedness, all references herein to Additional Indebtedness shall 
be deemed to take into account such Additional Indebtedness, and the rights and obligations of the ABL Agent, the Term Loan Agent and any 
other Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is then designated.  

(c) In connection with any designation of Additional Indebtedness pursuant to this Section 7.11 , each of the ABL Agent, the Term 
Loan Agent and any Additional Agent then party hereto agrees at the Company’s expense ( x ) to execute and deliver any amendments, 
amendments and restatements, restatements or waivers of or supplements to or other modifications to, any Term Loan Collateral Documents, 
ABL Collateral Documents, or Additional Collateral Documents, as applicable, and any blocked account, control or other agreements relating 
to any security interest in Control Collateral or Cash Collateral, and to make or consent to any filings or take any other actions, as may be 
reasonably deemed by the Company to be necessary or reasonably desirable for any Lien on any Collateral to secure such Additional 
Indebtedness to become a valid and perfected Lien (with the priority contemplated by this Agreement), provided that such amendment, 
restatement, waiver or supplement does not adversely affect the validity, perfection or priority of the Lien of such Agent (subject, as to priority, 
to the provisions of this Agreement) and ( y ) otherwise to reasonably cooperate to effectuate a designation of Additional Indebtedness pursuant 
to this Section 7.11 (including, if requested, by executing an acknowledgment of any Additional Indebtedness Joinder or of the occurrence of 
any Additional Effective Date).  

Section 7.12 Term Loan Collateral Representative and ABL Collateral Representative; Notice of Change . The Term Loan 
Collateral Representative shall act for the Term Loan Collateral Secured Parties as provided in this Agreement, and shall be entitled to so act at 
the direction of the Requisite Term Holders from time to time. Until a Party (other than the existing Term Loan Collateral Representative) 
receives written notice from the existing Term Loan Collateral Representative, in accordance with Section 7.5 of this Agreement, of a change 
in the identity of the Term Loan Collateral Representative, such Party shall be entitled to act as if the existing Term Loan Collateral 
Representative is in fact the Term Loan Collateral Representative. Each Party (other than the existing Term Loan Collateral Representative) 
shall be entitled to rely upon any written notice of a change in the identity of the Term Loan Collateral Representative which facially appears to 
be from the then existing Term Loan Collateral Representative and is delivered in accordance with Section 7.5 and such Agent shall not be 
required to inquire into the veracity or genuineness of such notice. Each existing Term Loan Collateral Representative from time to time agrees 
to give prompt written notice to each Party of any change in the identity of the Term Loan Collateral Representative.  
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The ABL Collateral Representative shall act for the ABL Collateral Secured Parties as provided in this Agreement, and shall be 
entitled to so act at the direction of the Requisite ABL Holders from time to time. Until a Party (other than the existing ABL Collateral 
Representative) receives written notice from the existing ABL Collateral Representative, in accordance with Section 7.5 of this Agreement, of a 
change in the identity of the ABL Collateral Representative, such Party shall be entitled to act as if the existing ABL Collateral Representative 
is in fact the ABL Collateral Representative. Each Party (other than the existing ABL Collateral Representative) shall be entitled to rely upon 
any written notice of a change in the identity of the ABL Collateral Representative which facially appears to be from the then existing ABL 
Collateral Representative and is delivered in accordance with Section 7.5 and such Agent shall not be required to inquire into the veracity or 
genuineness of such notice. Each existing ABL Collateral Representative from time to time agrees to give prompt written notice to each Party 
of any change in the identity of the ABL Collateral Representative.  

Section 7.13 Provisions Solely to Define Relative Rights . The provisions of this Agreement are and are intended solely for the 
purpose of defining the relative rights of the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties, 
respectively. Nothing in this Agreement is intended to or shall impair the rights of the Company or any other Credit Party, or the obligations of 
the Company or any other Credit Party to pay the ABL Obligations, the Term Loan Obligations and any Additional Obligations as and when 
the same shall become due and payable in accordance with their terms.  

Section 7.14 Headings . The headings of the articles and sections of this Agreement are inserted for purposes of convenience only 
and shall not be construed to affect the meaning or construction of any of the provisions hereof.  

Section 7.15 Severability . If any of the provisions in this Agreement shall, for any reason, be held invalid, illegal or unenforceable 
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement and shall not invalidate the 
Lien Priority or the application of Proceeds and other priorities set forth in this Agreement.  

Section 7.16 Attorneys Fees . The Parties agree that if any dispute, arbitration, litigation, or other proceeding is brought with respect 
to the enforcement of this Agreement or any provision hereof, the prevailing party in such dispute, arbitration, litigation, or other proceeding 
shall be entitled to recover its reasonable attorneys’ fees and all other costs and expenses incurred in the enforcement of this Agreement, 
irrespective of whether suit is brought.  

Section 7.17 VENUE; JURY TRIAL WAIVER . (a) EACH PARTY HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE SUPREME 
COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF 
THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY 
JUDGMENT RELATED THERETO, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY 
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE  
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HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH 
FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR 
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT 
OR IN ANY OTHER MANNER PROVIDED BY LAW.  

(b) EACH PARTY HERETO HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR 
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS 
CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER 
COMMON LAW OR STATUTORY CLAIMS. EACH PARTY HERETO REPRESENTS THAT IT HAS REVIEWED THIS WAIVER AND 
IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL 
COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A 
TRIAL BY THE COURT.  

(c) EACH PARTY TO THIS AGREEMENT IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER 
PROVIDED FOR NOTICES IN SECTION 7.5 . NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY TO 
THIS AGREEMENT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.  

Section 7.18 Intercreditor Agreement . This Agreement is the “ABL/Term Loan Intercreditor Agreement” referred to in the ABL 
Credit Agreement, the “ABL/Term Loan Intercreditor Agreement” referred to in the Term Loan Credit Agreement and the “ABL/Term Loan 
Intercreditor Agreement” or “ABL/Secured Notes Intercreditor Agreement” referred to in any Additional Credit Facility. Nothing in this 
Agreement shall be deemed to subordinate the right of any ABL Secured Party or any Additional ABL Secured Party to receive payment to the 
right of any Term Loan Secured Party or any Additional Term Secured Party to receive payment or of any Term Loan Secured Party or any 
Additional Term Secured Party to receive payment to the right of any ABL Secured Party or any Additional ABL Secured Party to receive 
payment (whether before or after the occurrence of an Insolvency Proceeding), it being the intent of the Parties that this Agreement shall 
effectuate a subordination of Liens as between the ABL Secured Parties, or any Additional ABL Secured Parties, on the one hand, and the 
Term Loan Secured Parties or any Additional Term Secured Parties, on the other hand, but not a subordination of Indebtedness.  

Section 7.19 No Warranties or Liability . The Term Loan Agent, the ABL Agent and any Additional Agent each acknowledges and 
agrees that none of the other Parties has made any representation or warranty with respect to the execution, validity, legality, completeness, 
collectability or enforceability of any other ABL Document, any other Term Loan Document or any other Additional Document. Except as 
otherwise provided in this Agreement, the Term Loan Agent, the ABL Agent and any Additional Agent will be entitled to manage and 
supervise their respective extensions of credit to any Credit Party in accordance with law and their usual practices, modified from time to time 
as they deem appropriate.  
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Section 7.20 Conflicts . In the event of any conflict between the provisions of this Agreement and the provisions of any ABL 
Document, any Term Loan Document or any Additional Document, the provisions of this Agreement shall govern. The parties hereto 
acknowledge that the terms of this Agreement are not intended to negate any specific rights granted to, or obligations of, the Company or any 
other Credit Party in the Term Loan Documents, the ABL Documents or any Additional Documents.  

Section 7.21 Information Concerning Financial Condition of the Credit Parties . None of the Term Loan Agent, the ABL Agent and 
any Additional Agent has any responsibility for keeping any other Party informed of the financial condition of the Credit Parties or of other 
circumstances bearing upon the risk of nonpayment of the ABL Obligations, the Term Loan Obligations or any Additional Obligations. The 
Term Loan Agent, the ABL Agent and any Additional Agent hereby agree that no party shall have any duty to advise any other party of 
information known to it regarding such condition or any such circumstances. In the event the Term Loan Agent, the ABL Agent or any 
Additional Agent, in its sole discretion, undertakes at any time or from time to time to provide any information to any other party to this 
Agreement, it shall be under no obligation ( A ) to provide any such information to such other party or any other party on any subsequent 
occasion, ( B ) to undertake any investigation not a part of its regular business routine, or ( C ) to disclose any other information.  

Section 7.22 Excluded Property . For the avoidance of doubt, nothing in this Agreement (including Sections 2.1 , 2.5 , 4.1 , 6.1 and 
6.9 hereof) shall be deemed to provide or require that any Agent or any Secured Party represented thereby receive any Proceeds of, or any Lien 
on, any Property of any Credit Party that constitutes “Excluded Property” under (and as defined in) the applicable Credit Facility or any related 
Credit Document to which such Agent is a party.  

[Signature pages follow]  
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IN WITNESS WHEREOF, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, and the Term Loan Agent, for 
and on behalf of itself and the Term Loan Secured Parties, have caused this Agreement to be duly executed and delivered as of the date first 
above written.  
   

BANK OF AMERICA, N.A.  
in its capacity as the ABL Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A.  
in its capacity as the Term Loan Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 



ACKNOWLEDGMENT  

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and consents thereto, agrees to recognize all 
rights granted thereby to the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the Term Loan Secured Parties, any Additional 
Agent and any Additional Secured Parties and will not do any act or perform any obligation which is not in accordance with the agreements set 
forth in this Agreement.  

CREDIT PARTIES:  
   

[                    ] 

By:      
  Name: 
  Title: 



EXHIBIT A 

ADDITIONAL INDEBTEDNESS DESIGNATION  

DESIGNATION dated as of                  , 20    , by TRIBUNE PUBLISHING COMPANY (the “ Company ”). Capitalized terms 
used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement (as amended, supplemented, 
waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) entered into as of August [ � ], 2014 between BANK OF 
AMERICA, N.A., in its capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further 
defined in the Intercreditor Agreement, the “ ABL Agent ”) for the ABL Secured Parties and JPMORGAN CHASE BANK, N.A., in its 
capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined in the 
Intercreditor Agreement, the “ Term Loan Agent ”) for the Term Loan Secured Parties. 11 Capitalized terms used herein and not otherwise 
defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit 
Facility ”), among [list any applicable Credit Party], [list Additional Secured Parties] [and Additional Agent, as agent (the “ Additional Agent 
”)]. 12  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. Accordingly:  

Section 1. Representations and Warranties . The Company hereby represents and warrants to the ABL Agent, the Term Loan Agent, 
and any Additional Agent that:  

(1) the Additional Indebtedness incurred or to be incurred under the Additional Credit Facility constitutes “ Additional Indebtedness 
” which complies with the definition of such term in the Intercreditor Agreement; and  

(2) all conditions set forth in Section 7.11 of the Intercreditor Agreement with respect to the Additional Indebtedness have been 
satisfied.  

Section 2. Designation of Additional Indebtedness . The Company hereby designates such Additional Indebtedness as Additional 
Indebtedness and as Additional [ABL] / [Term] Indebtedness under the Intercreditor Agreement.  
  
11   Revise as appropriate to refer to any successor ABL Agent or Term Loan Agent and to add reference to any previously added Additional 

Agent. 
12   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Secured Parties and any Additional Agent. 
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IN WITNESS OF, the undersigned has caused this Designation to be duly executed by its duly authorized officer or other 

representative, all as of the day and year first above written.  
   

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT B 

ADDITIONAL INDEBTEDNESS JOINDER  

JOINDER, dated as of                 , 20    , among TRIBUNE PUBLISHING COMPANY (the “ Company ”), BANK OF AMERICA, N.A., 
in its capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined in the 
Intercreditor Agreement, the “ ABL Agent ”) 13 for the ABL Secured Parties, JPMORGAN CHASE BANK, N.A.,, in its capacity as collateral 
agent (together with its successors and assigns in such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ 
Term Loan Agent ”) 14 for the Term Loan Secured Parties, [list any previously added Additional Agent] [and insert name of each Additional 
Agent under any Additional Credit Facility being added hereby as party] and any successors or assigns thereof, to the Intercreditor Agreement 
dated as of August [ � ], 2014 (as amended, supplemented, waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) 
among the ABL Agent, [and] the Term Loan Agent [and (list any previously added Additional Agent)]. Capitalized terms used herein and not 
otherwise defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit Facility 
”), among [list any applicable Credit Party], [list any applicable Additional Secured Parties (the “ Joining Additional Secured Parties ”)] [and 
insert name of each applicable Additional Agent (the “ Joining Additional Agent ”)]. 15  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. The Company has so designated Additional Indebtedness incurred or to be incurred under the Additional Credit Facility as 
Additional Indebtedness and as Additional [ABL] [Term] Indebtedness by means of an Additional Indebtedness Designation.  

Accordingly, [the Joining Additional Agent, for itself and on behalf of the Joining Additional Secured Parties,] 16 hereby agrees with the 
ABL Agent, the Term Loan Agent and any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining Additional Agent, for itself and on behalf of the Joining Additional Secured Parties,] 17 

hereby agrees to be bound by the terms and provisions of the Intercreditor Agreement and shall, as of the Additional Effective Date with 
respect to the Additional Credit Facility, be deemed to be a party to the Intercreditor Agreement.  
  
13   Revise as appropriate to refer to any successor ABL Agent. 
14   Revise as appropriate to refer to any successor Term Loan Agent. 
15   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Secured Parties and any Additional Agent. 
16   Revise as appropriate to refer to any Additional Agent being added hereby and any Additional Secured Parties represented thereby. 
17   Revise references throughout as appropriate to refer to the party or parties being added. 
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Section 2. Recognition of Claims . ( a ) The ABL Agent (for itself and on behalf of the ABL Secured Parties), the Term Loan Agent (for 

itself and on behalf of the Term Loan Secured Parties) and [each of] the Additional Agent[s] (for itself and on behalf of any Additional Secured 
Parties represented thereby) hereby agree that the interests of the respective Secured Parties in the Liens granted to the ABL Agent, the Term 
Loan Agent, or any Additional Agent, as applicable, under the applicable Credit Documents shall be treated, as among the Secured Parties, as 
having the priorities provided for in Section 2.1 of the Intercreditor Agreement, and shall at all times be allocated among the Secured Parties as 
provided therein regardless of any claim or defense (including any claims under the fraudulent transfer, preference or similar avoidance 
provisions of applicable bankruptcy, insolvency or other laws affecting the rights of creditors generally) to which the ABL Agent, the Term 
Loan Agent, any Additional Agent or any Secured Party may be entitled or subject. The ABL Agent (for itself and on behalf of the ABL 
Secured Parties), the Term Loan Agent (for itself and on behalf of the Term Loan Secured Parties), and any Additional Agent party to the 
Intercreditor Agreement (for itself and on behalf of any Additional Secured Parties represented thereby) ( a ) recognize the existence and 
validity of the Additional Obligations represented by the Additional Credit Facility, and ( b ) agree to refrain from making or asserting any 
claim that the Additional Credit Facility or other applicable Additional Documents are invalid or not enforceable in accordance with their terms 
as a result of the circumstances surrounding the incurrence of such obligations. The [Joining Additional Agent (for itself and on behalf of the 
Joining Additional Secured Parties] ( a ) recognize[s] the existence and validity of the ABL Obligations, the existence and validity of the Term 
Loan Obligations [and the existence and validity of the Additional Obligations] 18 and ( b ) agree[s] to refrain from making or asserting any 
claim that the ABL Credit Agreement, the Term Loan Credit Agreement, the other ABL Documents or Term Loan Documents or the 
Additional Credit Facility or the Additional Documents] 19 , as the case may be, are invalid or not enforceable in accordance with their terms as 
a result of the circumstances surrounding the incurrence of such obligations.  

Section 3. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to [the Joining 
Additional Agent] shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is delivered as provided in 
Section 7.5 of the Intercreditor Agreement).  

Section 4. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO 
THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD PERMIT OR REQUIRE 
THE APPLICATION OF LAWS OF ANOTHER JURISDICTION.  
  
18   Add reference to any previously added Additional Obligations as appropriate. 
19   Add reference to any previously added Additional Credit Facility and related Additional Documents as appropriate. 
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[Add Signatures]  



EXHIBIT L-1 

EXHIBIT C 

[ABL CREDIT AGREEMENT][TERM LOAN CREDIT AGREEMENT][ADDITIONAL CREDIT FACILITY] JOINDER  

JOINDER, dated as of                 , 20    , among BANK OF AMERICA, N.A., in its capacity as collateral agent (together with its 
successors and assigns in such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ ABL Agent ”) 1 for the 
ABL Secured Parties, JPMORGAN CHASE BANK, N.A., in its capacity as collateral agent (together with its successors and assigns in such 
capacity from time to time, and as further defined in the Intercreditor Agreement, the “ Term Loan Agent ”) 2 for the Term Loan Secured 
Parties, [list any previously added Additional Agent] [and insert name of additional Term Loan Secured Parties, Term Loan Agent, ABL 
Secured Parties or ABL Agent, as applicable, being added hereby as party] and any successors or assigns thereof, to the Intercreditor 
Agreement dated as of August 4, 2014 (as amended, supplemented, waived or otherwise modified from time to time, the “ Intercreditor 
Agreement ”) among the ABL Agent 3 , [and] the Term Loan Agent 4 [and (list any previously added Additional Agent)]. Capitalized terms 
used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of new facility], dated as of                  , 20     (the “ Joining [ABL Credit Agreement][Term 
Loan Credit Agreement][Additional Credit Facility] ”), among [list any applicable Credit Party], [list any applicable new ABL Secured Parties, 
Term Loan Secured Parties or Additional Secured Parties, as applicable (the “ Joining [ABL Secured Parties][Term Loan Secured Parties]
[Additional Secured Parties] ”)] [and insert name of each applicable Agent (the “ Joining [ABL][Term Loan][Additional] Agent ”)]. 5  

The Joining [ABL][Term Loan][Additional] Agent, for itself and on behalf of the Joining [ABL Secured Parties][Term Loan Secured 
Parties][Additional Secured Parties], 6 hereby agrees with the Company and the other Grantors, the [ABL][ Term Loan][Additional] Agent and 
any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining [ABL][Term Loan][Additional] Agent, for itself and on behalf of the Joining [ABL 
Secured Parties][Term Loan Secured Parties][Additional Secured Parties],] 7 hereby agrees to be bound by the terms and provisions of the 
Intercreditor Agreement and shall, as of the date hereof, be deemed to be a party to the Intercreditor Agreement as [the][a] [ABL] [Term Loan] 
[Additional] Agent. As of the date hereof, the Joining [ABL Credit Agreement][Term Loan Credit Agreement][Additional Credit Facility] shall 
be deemed [the][a] [ABL Credit Agreement] [Term Loan Credit Agreement] [Additional Credit Facility] under the Intercreditor Agreement, 
and the obligations thereunder are subject to the terms and provisions of the Intercreditor Agreement.  
  
1   Revise as appropriate to refer to any successor ABL Agent. 
2   Revise as appropriate to refer to any successor Term Loan Agent. 
3   Revise as appropriate to describe predecessor ABL Agent or ABL Secured Parties, if joinder is for a new ABL Credit Agreement. 
4   Revise as appropriate to describe predecessor Term Loan Agent or Term Loan Secured Parties, if joinder is for a new Term Loan Credit 

Agreement. 
5   Revise as appropriate to refer to the new credit facility, Secured Parties and Agents. 
6   Revise as appropriate to refer to any Agent being added hereby and any Secured Parties represented thereby. 
7   Revise references throughout as appropriate to refer to the party or parties being added. 



Section 2. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to the Joining 
[ABL] [Term Loan] [Additional] Agent shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is 
delivered as provided in Section 7.5 of the Intercreditor Agreement).  

Section 3. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO 
THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD PERMIT OR REQUIRE 
THE APPLICATION OF LAWS OF ANOTHER JURISDICTION.  

[ADD SIGNATURES]  
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Schedule I  

[Spinco] Intercompany Subordination Agreement  
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[Form of]  

JUNIOR LIEN INTERCREDITOR AGREEMENT  

by and between  

JPMorgan Chase Bank, N.A.  

as Original First Lien Agent  

and  

[                    ]  

as Original Second Lien Agent  

Dated as of [                ], 20[    ]  
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JUNIOR LIEN INTERCREDITOR AGREEMENT  

This JUNIOR LIEN INTERCREDITOR AGREEMENT (as amended, restated, supplemented, waived or otherwise modified from time 
to time pursuant to the terms hereof, this “ Agreement ”) is entered into as of [                ], 20[    ], by and between [                ], in its capacities 
as administrative agent and collateral agent (together with its successors and assigns in such capacities, and as further defined herein, the “ 
Original First Lien Agent ”) for the Original First Lien Secured Parties and [            ], in its capacity as collateral agent (together with its 
successors and assigns in such capacities, and as further defined herein, the “ Original Second Lien Agent ”) for the Original Second Lien 
Secured Parties. Capitalized terms used herein without other definition are used as defined in Article I hereof.  

RECITALS  

A. Pursuant to the Original First Lien Credit Agreement, the Original First Lien Creditors made certain loans and other financial 
accommodations to or for the benefit of the Original First Lien Borrower.  

B. Pursuant to the Original First Lien Guaranties, the Original First Lien Guarantors unconditionally guaranteed jointly and severally the 
payment and performance of the Original First Lien Borrower’s obligations under the Original First Lien Facility Documentation, as more 
particularly provided therein.  

C. To secure the obligations of the Original First Lien Borrower and the Original First Lien Guarantors and each other Subsidiary of the 
Company that is now or hereafter becomes an Original First Lien Credit Party, the Original First Lien Credit Parties have granted or will grant 
to the Original First Lien Agent (for the benefit of the Original First Lien Creditors) Liens on the Collateral, as more particularly provided in 
the Original First Lien Facility Documentation.  

D. Pursuant to that Original Second Lien Credit Agreement, the Original Second Lien Lenders have agreed to make certain loans to or for 
the benefit of the Original Second Lien Borrower, as more particularly provided therein.  

E. Pursuant to the Original Second Lien Guaranties, the Original Second Lien Guarantors have agreed to unconditionally guarantee 
jointly and severally the payment and performance of the Original Second Lien Borrower’s obligations under the Original Second Lien Facility 
Documentation, as more particularly provided therein.  

F. As a condition to the effectiveness of the Original Second Lien Credit Agreement and to secure the obligations of the Original Second 
Lien Borrower and the Original Second Lien Guarantors and each other Subsidiary of the Original Second Lien Borrower that is now or 
hereafter becomes an Original Second Lien Credit Party, the Original Second Lien Credit Parties have granted or will grant to the Original 
Second Lien Agent (for the benefit of the Original Second Lien Lenders) Liens on the Collateral, as more particularly provided in the Original 
Second Lien Facility Documentation.  
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G. Pursuant to the ABL/Term Intercreditor Agreement and this Agreement, the Company may, from time to time, designate certain 
additional Indebtedness of any Credit Party as “Additional Indebtedness” ( i ) by executing and delivering an “Additional Indebtedness 
Designation”, under the ABL/Term Intercreditor Agreement, by designating such additional Indebtedness as “Additional Term Indebtedness” 
thereunder and by complying with the procedures set forth in Section 7.11 thereof, and ( ii ) by executing and delivering an Additional 
Indebtedness Designation hereunder and by complying with the procedures set forth in Section 7.11 hereof, and the holders of such Additional 
Indebtedness and any other applicable Additional Creditor shall thereafter constitute Senior Priority Creditors or Junior Priority Creditors (as so 
designated by the Company), as the case may be, and any Additional Agent therefor shall thereafter constitute a Senior Priority Agent or Junior 
Priority Agent (as so designated by the Company), as the case may be, for all purposes under this Agreement.  

H. Each of the Original First Lien Agent (on behalf of the Original First Lien Secured Parties) and the Original Second Lien Agent (on 
behalf of the Original Second Lien Secured Parties) and, by their acknowledgment hereof, the Original First Lien Credit Parties and the 
Original Second Lien Credit Parties, desire to agree to the relative priority of Liens on the Collateral and certain other rights, priorities and 
interests as provided herein.  

NOW THEREFORE , in consideration of the foregoing and for other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties hereto agree as follows:  

ARTICLE I  

DEFINITIONS  

Section 1.1 UCC Definitions . The following terms which are defined in the Uniform Commercial Code are used herein as so defined: 
Accounts, Chattel Paper, Commercial Tort Claims, Commodity Accounts, Deposit Accounts, Documents, Electronic Chattel Paper, Equipment, 
Financial Assets, Instruments, Inventory, Investment Property, Letter-of-Credit Rights, Money, Payment Intangibles, Promissory Notes, 
Records, Security, Securities Accounts, Security Entitlements, Supporting Obligations, and Tangible Chattel Paper.  

Section 1.2 Other Definitions . As used in this Agreement, the following terms shall have the meanings set forth below:  

“ ABL/Term Intercreditor Agreement ” shall mean the Intercreditor Agreement, dated as of August 4, 2014, by and among Bank of 
America, N.A., as ABL Agent, JPMorgan Chase Bank, N.A., as Term Agent, any additional agents from time to time party thereto and 
acknowledged by the Company and certain Subsidiaries of the Company, as the same may be amended, supplemented, waived or otherwise 
modified from time to time.  

“ Additional Agent ” shall mean any one or more agents, trustees or other representatives for or of any one or more Additional Credit 
Facility Creditors, and shall include any successor thereto, as well as any Person designated as an “Agent” under any Additional Credit Facility. 

“ Additional Bank Products Affiliate ” shall mean any Person who (a) has entered into a Bank Products Agreement with any Additional 
Credit Party with the obligations of such  
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Additional Credit Party thereunder being secured by one or more Additional Collateral Documents, (b) was an Additional Agent, an Additional 
Credit Facility Lender or an Affiliate of an Additional Credit Facility Lender, in each case, on the date the applicable Additional Credit Facility 
became effective, or at the time of entry into such Bank Products Agreement, or at the time of the designation referred to in the following 
clause (c), and (c) if and as applicable, has been designated by the Company in accordance with the terms of one or more Additional Collateral 
Documents (provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder 
with respect to more than one Credit Facility).  

“ Additional Bank Products Provider ” shall mean any Person (other than an Additional Bank Products Affiliate) who ( a ) has entered 
into a Bank Products Agreement with an Additional Credit Party with the obligations of such Additional Credit Party thereunder being secured 
by one or more Additional Collateral Documents and ( b ) has been designated by the Company in accordance with the terms of one or more 
Additional Collateral Documents (provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products 
Provider hereunder with respect to more than one Credit Facility).  

“ Additional Borrower ” shall mean any Additional Credit Party that incurs or issues Additional Indebtedness, together with its successors 
and assigns.  

“ Additional Collateral Documents ” shall mean all “Collateral Documents” as defined in any Additional Credit Facility, and in any event 
shall include all security agreements, mortgages, deeds of trust, pledges and other collateral documents executed and delivered in connection 
with any Additional Credit Facility, and any other agreement, document or instrument pursuant to which a Lien is granted securing any 
Additional Obligations or under which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, 
supplemented, waived or otherwise modified from time to time.  

“ Additional Credit Facilities ” shall mean any one or more agreements, instruments and documents under which any Additional 
Indebtedness is or may be incurred, including without limitation any credit agreements, loan agreements, indentures or other financing 
agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with, if 
designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing agreement) 
extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of such Additional Indebtedness, 
whether by the same or any other lender, debt holder or other creditor or group of lenders, debt holders or other creditors, or the same or any 
other agent, trustee or representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that may be incurred 
thereunder provided that all Indebtedness that is incurred under such other agreement constitutes Additional Indebtedness. As used in this 
definition of “Additional Credit Facilities”, the term “Indebtedness” shall have the meaning assigned thereto in the Initial Original First Lien 
Credit Agreement whether in effect or not.  

“ Additional Credit Facility Creditors ” shall mean one or more holders of Additional Indebtedness (or commitments therefor) that is or 
may be incurred under one or more Additional Credit Facilities, together with their successors, assigns and transferees, as well any Person 
designated as an “Additional Credit Facility Creditor” under any Additional Credit Facility.  
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“ Additional Credit Party ” shall mean any Additional Borrower and each Affiliate of the Company that is or becomes a party to any 
Additional Document (other than in the capacity of an Additional Creditor), and any other Person who becomes a guarantor under any of the 
Additional Guaranties.  

“ Additional Creditors ” shall mean one or more Additional Credit Facility Creditors and shall include all Additional Agents, Additional 
Bank Products Affiliates, Additional Bank Products Providers, Additional Hedging Affiliates, Additional Hedging Providers and all successors, 
assigns, transferees and replacements thereof, as well as any Person designated as an “Additional Creditor” under any Additional Credit 
Facility; and with respect to any Additional Agent, shall mean the Additional Creditors represented by such Additional Agent.  

“ Additional Documents ” shall mean, with respect to any Indebtedness designated as Additional Indebtedness hereunder, any Additional 
Credit Facilities, any Additional Guaranties, any Additional Collateral Documents, any Additional Hedging Agreement, those other ancillary 
agreements as to which any Additional Secured Party is a party or a beneficiary and all other agreements, instruments, documents and 
certificates, now or hereafter executed by or on behalf of any Additional Credit Party or any of its respective Subsidiaries or Affiliates and 
delivered to any Additional Agent in connection with any of the foregoing or any Additional Credit Facility, including any intercreditor or 
joinder agreement among any of the Additional Secured Parties or between or among any of the other Secured Parties and any of the 
Additional Secured Parties, in each case as the same may be amended, restated, supplemented, waived or otherwise modified from time to time. 

“ Additional Effective Date ” shall have the meaning set forth in Section 7.11(b) .  

“ Additional Guaranties ” shall mean any one or more guarantees of any Additional Obligations of any Additional Credit Party by any 
other Additional Credit Party in favor of any Additional Secured Party, in each case as the same may be amended, restated, supplemented, 
waived or otherwise modified from time to time.  

“ Additional Guarantor ” shall mean any Additional Credit Party that at any time has provided an Additional Guaranty.  

“ Additional Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional Credit Party 
with the obligations of such Additional Credit Party thereunder being secured by one or more Additional Collateral Documents, ( b ) was an 
Additional Agent, an Additional Credit Facility Lender or an Affiliate of an Additional Credit Facility Lender, in each case, on the date the 
applicable Additional Credit Facility became effective, or at the time of entry into such Hedging Agreement, or at the time of designation 
referred to in the following clause (c) and ( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or 
more Additional Collateral Documents (provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging 
Affiliate hereunder with respect to more than one Credit Facility).  
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“ Additional Hedging Agreement ” shall mean any Bank Products Agreements between any Credit Party and any Additional Bank 
Products Affiliate or Additional Bank Products Provider and any Hedging Agreements between any Credit Party and any Additional Hedging 
Affiliate or Additional Hedging Provider.  

“ Additional Hedging Provider ” shall mean any Person (other than an Additional Hedging Affiliate) that has entered into a Hedging 
Agreement with an Additional Credit Party with the obligations of such Additional Credit Party thereunder being secured by one or more 
Additional Collateral Documents, as designated by the Company in accordance with the terms of one or more Additional Collateral Documents 
(provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than 
one Credit Facility).  

“ Additional Indebtedness ” shall mean any Additional Specified Indebtedness that:  

(1) is permitted to be secured by a Lien (as defined below) on Collateral by:  

(a) prior to the Discharge of Original First Lien Obligations, Section 7.01 of the Initial Original First Lien Credit Agreement 
(if the Initial Original First Lien Credit Agreement is then in effect) or the corresponding negative covenant restricting Liens 
contained in any other Original First Lien Credit Agreement then in effect if the Initial Original First Lien Credit Agreement is not 
then in effect (which covenant is designated in such Original First Lien Credit Agreement as applicable for purposes of this 
definition);  

(b) prior to the Discharge of Original Second Lien Obligations, Section [    ] 1 of the Initial Original Second Lien Credit 
Agreement (if the Initial Original Second Lien Credit Agreement is then in effect) or the corresponding negative covenant 
restricting Liens contained in any other Original Second Lien Credit Agreement then in effect (which covenant is designated in such 
Original Second Lien Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Liens contained in any applicable 
Additional Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes 
of this definition); and  

(2) is designated as (a) “Additional Term Indebtedness” by the Company in compliance with the procedures set forth in Section 7.11 of 
the ABL/Term Intercreditor Agreement and (b) “Additional Indebtedness” by the Company pursuant to an Additional Indebtedness 
Designation and in compliance with the procedures set forth in Section 7.11 .  

As used in this definition of “Additional Indebtedness”, the term “Lien” shall have the meaning set forth ( x ) for purposes of the 
preceding clause (1)(a) , prior to the Discharge of Original First Lien Obligations, in Section 1.01 of the Initial Original First Lien Credit 
Agreement (if the Initial Original First Lien Credit Agreement is then in effect), or in any other Original First Lien Credit Agreement then in 
effect (if the Initial Original First Lien Credit Agreement is not then in effect), ( y ) for purposes of the preceding clause (1)(b) , prior to the  
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Discharge of Original Second Lien Obligations, in Section [    ] of the Initial Original Second Lien Credit Agreement (if the Initial Original 
Second Lien Credit Agreement is then in effect), or in any other Original Second Lien Credit Agreement then in effect (if the Initial Original 
Second Lien Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause (1)(c) , prior to the Discharge of Additional 
Obligations, in the applicable Additional Credit Facility then in effect.  

“ Additional Indebtedness Designation ” shall mean a certificate of the Company with respect to Additional Indebtedness, substantially in 
the form of Exhibit A attached hereto.  

“ Additional Indebtedness Joinder ” shall mean a joinder agreement executed by one or more Additional Agents in respect of any 
Additional Indebtedness subject to an Additional Indebtedness Designation on behalf of one or more Additional Creditors in respect of such 
Additional Indebtedness, substantially in the form of Exhibit B attached hereto.  

“ Additional Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature and 
description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect to 
any Additional Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Additional Credit Party from time 
to time to any Additional Agent, any Additional Creditors or any of them, including any Additional Bank Products Affiliates, Additional Bank 
Products Providers, Additional Hedging Affiliates or Additional Hedging Providers, whether for principal, interest (including interest and fees 
which, but for the filing of a petition in bankruptcy with respect to such Additional Credit Party, would have accrued on any Additional 
Obligation, whether or not a claim is allowed against such Additional Credit Party for such interest and fees in the related bankruptcy 
proceeding), reimbursement of amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, 
indemnification or otherwise, and all other amounts owing or due under the terms of any Additional Documents, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Additional Secured Parties ” shall mean any Additional Agents and any Additional Creditors.  

“ Additional Specified Indebtedness ” shall mean any Indebtedness that is or may from time to time be incurred by any Credit Party in 
compliance with:  

(a) prior to the Discharge of Original First Lien Obligations, Section 7.03 of the Initial Original First Lien Credit Agreement (if the 
Initial Original First Lien Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained 
in any other Original First Lien Credit Agreement then in effect if the Initial Original First Lien Credit Agreement is not then in effect 
(which covenant is designated in such Original First Lien Credit Agreement as applicable for purposes of this definition);  

(b) prior to the Discharge of Original Second Lien Obligations, Section [    ] 2 of the Initial Original Second Lien Credit Agreement 
(if the Initial Original Second Lien  
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Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained in any other Original 
Second Lien Credit Agreement then in effect (which covenant is designated in such Original Second Lien Credit Agreement as applicable 
for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Indebtedness contained in any Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this 
definition).  

As used in this definition of “Additional Specified Indebtedness”, the term “Indebtedness” shall have the meaning set forth ( x ) for purposes of 
the preceding clause (a) , prior to the Discharge of Original First Lien Obligations, in Section 1.01 of the Initial Original First Lien Credit 
Agreement (if the Initial Original First Lien Credit Agreement is then in effect), or in any other Original First Lien Credit Agreement then in 
effect (if the Initial Original First Lien Credit Agreement is not then in effect), ( y ) for purposes of the preceding clause (b) , prior to the 
Discharge of Original Second Lien Obligations, in Section [    ] of the Initial Original Second Lien Credit Agreement (if the Initial Original 
Second Lien Credit Agreement is then in effect), or in any other Original Second Lien Credit Agreement then in effect (if the Initial Original 
Second Lien Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause (c) , prior to the Discharge of Additional 
Obligations, in the applicable Additional Credit Facility then in effect. In the event that any Indebtedness as defined in any such Credit 
Document shall not be Indebtedness as defined in any other such Credit Document, but is or may be incurred in compliance with such other 
Credit Document, such Indebtedness shall constitute Additional Specified Indebtedness for purposes of such other Credit Document.  

“ Affiliate ” shall mean, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, 
Controls or is Controlled by or is under common Control with the Person specified. For the purposes of this definition, “Control” means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise; and “Controlling” and “Controlled” have meanings correlative thereto.  

“ Agent ” shall mean any Senior Priority Agent or Junior Priority Agent.  

“ Agreement ” shall have the meaning assigned thereto in the Preamble hereto.  

“ Bank Products Affiliate ” shall mean any Original First Lien Bank Products Affiliate, any Original First Lien Bank Products Provider, 
any Original Second Lien Bank Products Affiliate or any Additional Bank Products Affiliate, as applicable.  

“ Bank Products Agreement ” shall mean any agreement pursuant to which a bank or other financial institution agrees to provide 
( a ) treasury services, ( b ) credit card, merchant card, purchasing card or stored value card services (including, without limitation, the 
processing of payments and other administrative services with respect thereto), ( c ) cash management services (including, without limitation, 
controlled disbursements, automated clearinghouse transactions, return items, netting, overdrafts, depository, lockbox, stop payment, electronic 
funds transfer,  
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information reporting, wire transfer and interstate depository network services) and ( d ) other banking products or services as may be requested 
by any Credit Party (other than letters of credit and other than loans except Indebtedness arising from services described in clauses (a)  through 
(c)  of this definition).  

“ Bank Products Provider ” shall mean any Original First Lien Bank Products Provider, any Original Second Lien Bank Products 
Provider or any Additional Bank Products Provider, as applicable.  

“ Bankruptcy Code ” shall mean title 11 of the United States Code.  

“ Bankruptcy Law ” shall mean the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other 
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  

“ Borrower ” shall mean any of the Original First Lien Borrower, the Original Second Lien Borrower and any Additional Borrower.  

“ Business Day ” shall mean a day other than a Saturday, Sunday or other day on which commercial banks in New York City are 
authorized or required by law to close.  

“ Capital Stock ” shall mean, with respect to any Person, all of the shares, interests, rights, participations or other equivalents (however 
designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or other rights for 
the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities).  

“ Capitalized Lease Obligations ” shall mean, as applied to any Person, all obligations of such Person under leases of property that have 
been or should be, in accordance with generally accepted accounting principles as in effect in the United States, recorded as capitalized leases 
of such Person, in each case taken at the amount thereof accounted for as liabilities in accordance with generally accepted accounting principles 
as in effect in the United States.  

“ Cash Collateral ” shall mean any Collateral consisting of Money, Cash Equivalents and any Financial Assets.  

“ Cash Equivalents ” shall mean:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or instrumentality 
thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  
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(c) securities issued by any state, commonwealth or territory of the United States of America or any political subdivision or taxing 
authority of any such state, commonwealth or territory or any public instrumentality thereof or any political subdivision or taxing 
authority of any such state, commonwealth or territory or any public instrumentality thereof having maturities of not more than 12 months 
from the date of acquisition thereof and, at the time of acquisition, having an investment grade rating generally obtainable from either 
S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, then from another nationally recognized 
rating service);  

(d) [Reserved];  

(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at the 
time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one year 
after the date of acquisition thereof issued by, any Original First Lien Lender or any other bank having combined capital and surplus of 
not less than $500,000,000;  

(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses (b), (c) 
 and (f)  above entered into with any bank meeting the qualifications specified in clause (f)  above or securities dealers of recognized 
national standing;  

(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000;  

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or more 
of the types of securities described in clauses (a)  through (h)  above; and  

(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States of America, 
other customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which such investment 
is made.  

“ Collateral ” shall mean all Property, whether now owned or hereafter acquired by, any Borrower or any Guarantor in or upon which a 
Lien is granted or purported to be granted to any Agent under any of the Original First Lien Collateral Documents, the Original Second Lien 
Collateral Documents or the Additional Collateral Documents, together with all rents, issues, profits, products, and Proceeds thereof.  

“ Company ” shall mean Tribune Publishing Company, and any successor in interest thereto.  
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“ Control Collateral ” shall mean any Collateral consisting of any certificated Security, Investment Property, Deposit Account, Securities 
Account, Instruments and any other Collateral as to which a Lien may be perfected through possession or control by the secured party or any 
agent therefor.  

“ Controlling Senior Priority Secured Parties ” shall mean ( i ) at any time when the Original First Lien Agent is the Senior Priority 
Representative, the Original First Lien Secured Parties, and ( ii ) at any other time, the Secured Parties whose Agent is the Senior Priority 
Representative.  

“ Credit Documents ” shall mean the Original First Lien Facility Documentation, Original Second Lien Facility Documentation and any 
Additional Documents, as applicable.  

“ Credit Parties ” shall mean the Original First Lien Credit Parties, the Original Second Lien Credit Parties and any Additional Credit 
Parties.  

“ Creditor ” shall mean any Senior Priority Creditor or Junior Priority Creditor.  

“ Designated Agent ” shall mean any Party that the Company designates as a Designated Agent (as confirmed in writing by such Party if 
such designation is made after the execution of this Agreement by such Party or the joinder of such Party to this Agreement), in each case, as 
and to the extent so designated. Such designation may be for all purposes of this Agreement, or may be for one or more specified purposes 
hereunder or provisions hereof.  

“ DIP Financing ” shall have the meaning set forth in Section 6.1(a) .  

“ Discharge of Additional Obligations ” shall mean,  

if any Indebtedness shall at any time have been incurred under any Additional Credit Facility, ( a ) the payment in full in cash of the 
applicable Additional Obligations that are outstanding and unpaid at the time all Additional Indebtedness under such Additional Credit Facility 
is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be drawn under outstanding letters of credit issued 
thereunder (or indemnities or other undertakings issued pursuant thereto in respect of outstanding letters of credit at such time), delivery or 
provision of cash or backstop letters of credit in respect thereof in compliance with the terms of any such Additional Credit Facility (which 
shall not exceed an amount equal to [    ]% of the aggregate undrawn amount of such letters of credit at such time) but ( ii ) excluding 
unasserted contingent indemnification or other obligations under the applicable Additional Credit Facility at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the applicable Additional Credit Facility.  

“ Discharge of Original First Lien Obligations ” shall mean:  

( a ) the payment in full in cash of the applicable Original First Lien Obligations that are outstanding and unpaid at the time all 
Indebtedness under the applicable Original First Lien Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to 
amounts  
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available to be drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant 
thereto in respect of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in 
compliance with the terms of any such Original First Lien Credit Agreement (which shall not exceed an amount equal to 103% of the aggregate 
undrawn amount of such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable 
Original First Lien Credit Agreement at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the Original First Lien Facility Documentation at such 
time.  

“ Discharge of Original Second Lien Obligations ” shall mean,  

( a ) the payment in full in cash of the applicable Original Second Lien Obligations that are outstanding and unpaid at the time all 
Indebtedness under the applicable Original Second Lien Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued 
pursuant thereto in respect of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect 
thereof in compliance with the terms of any such Original Second Lien Credit Agreement (which shall not exceed an amount equal to [ � ]% 
of the aggregate undrawn amount of such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under 
the applicable Original Second Lien Credit Agreement at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the Original Second Lien Facility Documentation at such 
time.  

“ Discharge of Junior Priority Obligations ” shall mean the occurrence of all of the Discharge of Original Second Lien Obligations and 
the Discharge of Additional Obligations in respect of Junior Priority Debt.  

“ Discharge of Senior Priority Obligations ” shall mean the occurrence of all of the Discharge of Original First Lien Obligations and the 
Discharge of Additional Obligations in respect of Senior Priority Debt.  

“ Dollar ” and “ $ ” shall mean lawful money of the United States.  

“ Event of Default ” shall mean an Event of Default under any Original First Lien Credit Agreement, any Original Second Lien Credit 
Agreement or any Additional Credit Facility.  

“ Exercise Any Secured Creditor Remedies ” or “ Exercise of Secured Creditor Remedies ” shall mean:  

(a) the taking of any action to enforce or realize upon any Lien on Collateral, including the institution of any foreclosure 
proceedings or the noticing of any public or private sale pursuant to Article 9 of the Uniform Commercial Code, or taking any action to 
enforce any right or power to repossess, replevy, attach, garnish, levy upon or collect the Proceeds of any Lien on Collateral;  
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(b) the exercise of any right or remedy provided to a secured creditor on account of a Lien on Collateral under any of the Credit 
Documents, under applicable law, by self help repossession, by notification to account obligors of any Grantor, in an Insolvency 
Proceeding or otherwise, including the election to retain any of the Collateral in satisfaction of a Lien on Collateral;  

(c) the taking of any action or the exercise of any right or remedy in respect of the collection on, set off against, marshaling of, 
injunction respecting or foreclosure on the Collateral or the Proceeds thereof;  

(d) the appointment of a receiver, receiver and manager or interim receiver of all or part of the Collateral;  

(e) the sale, lease, license, or other disposition of all or any portion of the Collateral by private or public sale or any other means 
permissible under applicable law;  

(f) the exercise of any other right of a secured creditor under Part 6 of Article 9 of the Uniform Commercial Code;  

(g) the exercise of any voting rights relating to any Capital Stock included in the Collateral; and  

(h) the delivery of any notice, claim or demand relating to the Collateral to any Person (including any securities intermediary, 
depository bank or landlord) in possession or control of, any Collateral.  

provided that ( i ) filing a proof of claim or statement of interest in any Insolvency Proceeding, ( ii ) the acceleration of the Senior 
Priority Obligations, ( iii ) the imposition of a default rate or late fee, ( iv ) the cessation of lending pursuant to the provisions of any Senior 
Priority Documents, ( v ) the consent by any Senior Priority Agent to disposition by any Grantor of any of the Collateral or the consent by the 
Senior Priority Representative to disposition by any Grantor of any of the Collateral or ( vi ) seeking adequate protection shall not be deemed to 
be an Exercise of Secured Creditor Remedies.  

“ Foreign Subsidiary ” shall have the meaning assigned thereto in the Initial Original First Lien Credit Agreement whether in effect or 
not.  

“ Governmental Authority ” shall mean any nation or government, any state, province or other political subdivision thereof and any 
governmental entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.  

“ Grantor ” shall mean any Grantor as defined in the Original First Lien Collateral Documents, in the Original Second Lien Collateral 
Documents or in the Additional Collateral Documents, as context requires.  

“ Guarantor ” shall mean any of the Original First Lien Guarantors, the Original Second Lien Guarantors or any Additional Guarantor.  

“ Hedging Affiliate ” shall mean any Original First Lien Hedging Affiliate, any Original Second Lien Hedging Affiliate or any Additional 
Hedging Affiliate, as applicable.  
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“ Hedging Agreement ” shall mean any interest rate, foreign currency, commodity, credit or equity swap, collar, cap, floor or forward rate 
agreement, or other agreement or arrangement designed to protect against fluctuations in interest rates or currency, commodity, credit or equity 
values (including, without limitation, any option with respect to any of the foregoing and any combination of the foregoing agreements or 
arrangements), and any confirmation executed in connection with any such agreement or arrangement.  

“ Hedging Provider ” shall mean any Original First Lien Hedging Provider, any Original Second Lien Hedging Provider or any 
Additional Hedging Provider, as applicable.  

“ Impairment ” shall ( a ) with respect to the Senior Priority Obligations, have the meaning specified in Section 4.1(g) , and ( b ) with 
respect to the Junior Priority Obligations, have the meaning specified in Section 4.1(i) .  

“ Indebtedness ” shall have the meaning assigned thereto in the ABL/Term Intercreditor Agreement.  

“ Initial Original Second Lien Credit Agreement ” shall have the meaning given such term in the definition of “Original Second Lien 
Credit Agreement”.  

“ Initial Original First Lien Credit Agreement ” shall have the meaning given such term in the definition of “Original First Lien Credit 
Agreement”.  

“ Insolvency Proceeding ” shall mean ( a ) any case, action or proceeding before any court or other Governmental Authority relating to 
bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding up or relief of debtors, or ( b ) any general assignment 
for the benefit of creditors, composition, marshalling of assets for creditors or other similar arrangement in respect of its creditors generally or 
any substantial portion of its creditors; in each case covered by clauses (a)  and (b)  undertaken under United States Federal, State or foreign 
law, including the Bankruptcy Code.  

“ Junior Priority Agent ” shall mean any of the Original Second Lien Agent and any Additional Agent under any Junior Priority 
Documents.  

“ Junior Priority Collateral Documents ” shall mean the Original Second Lien Collateral Documents and any Additional Collateral 
Documents in respect of any Junior Priority Obligations.  

“ Junior Priority Credit Facility ” shall mean the Original Second Lien Credit Agreement and any Additional Credit Facility in respect of 
any Junior Priority Obligations.  

“ Junior Priority Creditors ” shall mean the Original Second Lien Creditors and any Additional Creditors in respect of any Junior Priority 
Obligations.  

“ Junior Priority Debt ” shall mean:  

(1) all Original Second Lien Obligations; and  

(2) any Additional Obligations of any Credit Party so long as on or before the date on which the relevant Additional Indebtedness is 
incurred, such Indebtedness is designated by the Company as “Junior Priority Debt” in the relevant Additional Indebtedness Designation 
delivered pursuant to Section 7.11(a)(iii) .  
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“ Junior Priority Documents ” shall mean the Original Second Lien Facility Documentation and any Additional Documents in respect of 
any Junior Priority Obligations.  

“ Junior Priority Lien ” shall mean a Lien granted or purported to be granted (a) pursuant to an Original Second Lien Collateral Document 
to the Original Second Lien Agent or (b) pursuant to an Additional Collateral Document to any Additional Agent for the purpose of securing 
Junior Priority Obligations.  

“ Junior Priority Obligations ” shall mean the Original Second Lien Obligations and any Additional Obligations constituting Junior 
Priority Debt.  

“ Junior Priority Representative ” shall mean the Junior Priority Agent (other than a Designated Agent) designated by the Junior Priority 
Agents to act on behalf of the Junior Priority Agents hereunder, acting in such capacity. The Junior Priority Representative shall initially be the 
Original Second Lien Agent under the Initial Original Second Lien Credit Agreement unless the principal amount of the Junior Priority 
Obligations under any Junior Priority Credit Facility exceeds the principal amount of Junior Priority Obligations under the Initial Original 
Second Lien Credit Agreement then the Junior Priority Agent under the Junior Priority Credit Facility under which the greatest principal 
amount of Junior Priority Obligations is outstanding at the time shall be the Junior Priority Representative.  

“ Junior Priority Secured Parties ” shall mean, at any time, all of the Junior Priority Agents and all of the Junior Priority Creditors.  

“ Junior Standstill Period ” shall have the meaning set forth in Section 2.3(a) .  

“ Lien ” shall mean any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale or 
other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing Capitalized 
Lease Obligations having substantially the same economic effect as any of the foregoing).  

“ Lien Priority ” shall mean, with respect to any Lien of the Original First Lien Agent, the Original First Lien Secured Parties, the 
Original Second Lien Agent, the Original Second Lien Creditors, any Additional Agent or any Additional Creditors in the Collateral, the order 
of priority of such Lien as specified in Section 2.1 .  

“ Moody’s ” shall mean Moody’s Investors Service, Inc. and any successor thereto.  

“ Obligations ” shall mean any of the Senior Priority Obligations or the Junior Priority Obligations.  
   

L-14  



“ Original First Lien Agent ” shall have the meaning assigned thereto in the Preamble hereto and shall include any successor thereto as 
well as any Person designated as the “Agent” or “Administrative Agent” under the Original First Lien Credit Agreement.  

“ Original First Lien Bank Products Provider ” means any Person who ( a ) has entered into a Bank Products Agreement with an Original 
First Lien Credit Party thereunder being secured by one or more Original First Lien Collateral Documents and ( b ) has been designated by the 
Company in accordance with the terms of the Original First Lien Collateral Documents.  

“ Original First Lien Borrower ” shall mean the Company.  

“ Original First Lien Collateral ” shall mean all “Collateral” as defined in the Original First Lien Credit Agreement.  

“ Original First Lien Collateral Documents ” shall mean all “Collateral Documents” as defined in the Original First Lien Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with the Original First Lien Credit Agreement, in each case as the same may be amended, restated, modified or supplemented from time to 
time.  

“ Original First Lien Credit Agreement ” shall mean ( a ) if that certain Term Loan Credit Agreement, dated as of August 4, 2014, among 
the Original First Lien Borrower, the Original First Lien Lenders and the Original First Lien Agent, as such agreement may be amended, 
restated, supplemented, or otherwise modified from time to time (the “ Initial Original First Lien Credit Agreement ”), is then effect, the Initial 
Original First Lien Credit Agreement and ( b ) thereafter, if designated by the Company, any other agreement (including any credit agreement, 
loan agreement, indenture or other financing agreement) extending the maturity of, consolidating, restructuring, refunding, replacing or 
refinancing all or any portion of the Original First Lien Obligations, whether by the same or any other lender, debt holder or group of lenders or 
debt holders or the same or any other agent, trustee or representative therefor and whether or not increasing the amount of any Indebtedness 
that may be incurred thereunder (it being understood that in connection with the entry by the Company into any Original First Lien Credit 
Agreement pursuant to clause (b)  it shall execute a joinder agreement substantially in the form of Exhibit C hereto and a reasonable time prior 
to delivery of such joinder, shall have delivered to the Original Second Lien Agent and any other Additional Agent then party to this 
Agreement complete and correct copies of any such Original First Lien Credit Agreement, Original First Lien Guarantees and Original First 
Lien Collateral Documents with respect to such Original First Lien Credit Agreement upon giving effect to such designation (which may be 
unexecuted copies of such documents to be executed and delivered concurrently with the effectiveness of such designation).  

“ Original First Lien Credit Parties ” shall mean the Original First Lien Borrower, the Original First Lien Guarantors and each other 
Affiliate of the Company that is now or hereafter becomes a party to any Original First Lien Facility Documentation.  

“ Original First Lien Creditors ” shall mean the Original First Lien Lenders together with all Original First Lien Bank Products Providers 
and Original First Lien Hedging Providers, and all successors, assigns, transferees and replacements thereof, as well as any Person designated 
as a “Lender” or “First Lien Creditor” under any Original First Lien Credit Agreement.  
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“ Original First Lien Facility Documentation ” shall mean the Original First Lien Credit Agreement, the Original First Lien Guaranties, 
the Original First Lien Collateral Documents, any Original First Lien Hedging Agreement and all other agreements, instruments, documents 
and certificates, now or hereafter executed by or on behalf of any Original First Lien Credit Party or any of its respective Subsidiaries or 
Affiliates, and delivered to the Original First Lien Agent, in connection with any of the foregoing or any Original First Lien Credit Agreement, 
in each case as the same may be amended, restated, supplemented or otherwise modified from time to time.  

“ Original First Lien Guaranties ” shall mean the Guaranty, as defined in the Original First Lien Credit Agreement, and all other 
guaranties executed under or in connection with any Original First Lien Credit Agreement, in each case as the same may be amended, restated, 
modified or supplemented from time to time.  

“ Original First Lien Guarantors ” shall mean each direct and indirect Subsidiary of the Company that at any time is a guarantor under 
any of the Original First Lien Guaranties.  

“ Original First Lien Hedging Agreement ” shall mean any Bank Product Agreements between any Original First Lien Credit Party and 
any Original First Lien Bank Products Provider and any Hedging Agreements between any Original First Lien Credit Party and any Original 
First Lien Hedging Provider.  

“ Original First Lien Hedging Provider ” shall mean any Person that has entered into an Original First Lien Hedging Agreement with a 
Credit Party with the obligations of such Credit Party thereunder being secured by one or more Original First Lien Collateral Documents, as 
designated by the Company in accordance with the terms of one or more Original First Lien Collateral Documents.  

“ Original First Lien Lenders ” shall mean the financial institutions and other lenders party from time to time to the Original First Lien 
Credit Agreement (including any such financial institution or lender in its capacity as an issuer of letters of credit thereunder), together with 
their successors, assigns, transferees and replacements thereof.  

“ Original First Lien Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature 
and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect 
to any Original First Lien Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Original First Lien 
Credit Party from time to time owed to the Original First Lien Agent, the Original First Lien Lenders, any Original First Lien Bank Products 
Providers, any Original First Lien Hedging Providers or any of them, under any Original First Lien Facility Documentation, whether for 
principal, interest (including interest and fees which, but for the filing of a petition in bankruptcy with respect to such Original First Lien Credit 
Party, would have accrued on any Original First Lien Obligation, whether or not a claim is allowed against such Original First Lien Credit 
Party for such interest and fees in the related bankruptcy proceeding), reimbursement of amounts drawn under letters of credit, payments for  
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early termination of Hedging Agreements, fees, expenses, indemnification or otherwise, and all other amounts owing or due under the terms of 
the Original First Lien Facility Documentation, as amended, restated, supplemented, modified, renewed, refunded, replaced or refinanced in 
whole or in part from time to time.  

“ Original First Lien Secured Parties ” shall mean the Original First Lien Agent and the Original First Lien Creditors.  

“ Original Second Lien Agent ” shall have the meaning assigned thereto in the Preamble hereto and shall include any successor thereto as 
well as any Person designated as the “Agent” or “Administrative Agent” under any Original Second Lien Credit Agreement.  

“ Original Second Lien Bank Products Provider ” shall mean any Person that ( a ) is a party to a Bank Products Agreement with a Credit 
Party with the obligations of such Credit Party being secured by one or more Original Second Lien Collateral Documents and ( b ) has been 
designated by the Company in accordance with the terms of one or more Additional Collateral Documents ( provided that no Person shall, with 
respect to any Bank Products Agreement, at any time be a Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Original Second Lien Borrower ” shall mean [                    ], together with its successors and assigns.  

“ Original Second Lien Collateral Documents ” shall mean all “Collateral Documents” as defined in the Original Second Lien Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with any Original Second Lien Credit Agreement, in each case as the same may be amended, restated, supplemented or otherwise modified 
from time to time.  

“ Original Second Lien Credit Agreement ” shall mean ( a ) the [                    ], dated as of the date hereof, among the Original Second 
Lien Borrower, [                    ], the Original Second Lien Lenders and the Original Second Lien Agent, as such agreement may be amended, 
supplemented, restated or otherwise modified from time to time (the “ Initial Original Second Lien Credit Agreement ”), together with ( b ) if 
designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing agreement) 
extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Original Second Lien 
Obligations, whether by the same or any other lender, debt holder or group of lenders or debt holders or the same or any other agent, trustee or 
representative therefor and whether or not increasing the amount of any Indebtedness that may be incurred thereunder (it being understood that 
in connection with the entry by the Company into any Second Lien Credit Agreement pursuant to clause (b)  it shall execute a joinder 
agreement substantially in the form of Exhibit C hereto a reasonable period of time prior to delivery of such joinder, shall have delivered to the 
Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement complete and correct 
copies of any such Second Lien Credit Agreement, Second Lien Guaranties and Second Lien Collateral Documents with respect to such 
Second Lien Credit Agreement upon giving effect to such designation (which may be unexecuted copies of such documents to be executed and 
delivered concurrently with the effectiveness of such designation).  
   

L-17  



“ Original Second Lien Credit Parties ” shall mean the Original Second Lien Borrower, the Original Second Lien Guarantors and each 
other Affiliate of the Company that is now or hereafter becomes a party to any Original Second Lien Facility Documentation.  

“ Original Second Lien Creditors ” shall mean the Original Second Lien Lenders together with all Original Second Lien Bank Products 
Providers, Original Second Lien Hedging Providers, and all successors, assigns, transferees and replacements thereof, as well as any Person 
designated as a “Lender” or “Second Lien Creditor” under any Original Second Lien Credit Agreement.  

“ Original Second Lien Facility Documentation ” shall mean the Original Second Lien Credit Agreement, the Original Second Lien 
Guaranties, the Original Second Lien Collateral Documents, any Original Second Lien Hedging Agreement, those other ancillary agreements 
as to which the Original Second Lien Agent or any Original Second Lien Lender is a party or a beneficiary and all other agreements, 
instruments, documents and certificates, now or hereafter executed by or on behalf of any Original Second Lien Credit Party or any of its 
respective Subsidiaries or Affiliates, and delivered to the Original Second Lien Agent, in connection with any of the foregoing or any Original 
Second Lien Credit Agreement, in each case as the same may be amended, restated, modified or supplemented from time to time.  

“ Original Second Lien Hedging Agreement ” shall mean any Bank Products Agreement between any Original Second Lien Credit Party 
and any Original Second Lien Bank Products Provider and any Hedging Agreement between any Original Second Lien Credit Party and any 
Original Second Lien Hedging Providers.  

“ Original Second Lien Guaranties ” shall mean the guarantee agreement dated as of the date hereof, and all other guaranties executed 
under or in connection with any Original Second Lien Credit Agreement, in each case as the same may be amended, restated, modified or 
supplemented from time to time.  

“ Original Second Lien Guarantors ” shall mean the collective reference to each direct and indirect Subsidiary of the Original Second 
Lien Borrower that at any time is a guarantor under any of the Original Second Lien Guaranties.  

“ Original Second Lien Hedging Provider ” shall mean ( a ) any Person that is a party to a Hedging Agreement with a Credit Party with 
the obligations of such Credit Party thereunder being secured by one or more Original Second Lien Collateral Documents and ( b ) if and as 
applicable, has been designated by the Company in accordance with the terms of one or more Original Second Lien Collateral Documents 
( provided that no Person shall, with respect to any Hedging Agreement, at any time be a Hedging Provider hereunder with respect to more than 
one Credit Facility).  

“ Original Second Lien Lenders ” shall mean the financial institutions and other lenders party from time to time to the Original Second 
Lien Credit Agreement, together with their successors, assigns, transferees and replacements thereof.  

“ Original Second Lien Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or  
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hereafter arising, whether arising before, during or after the commencement of any case with respect to any Original Second Lien Credit Party 
under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Original Second Lien Credit Party from time to time owed to 
the Original Second Lien Agent, Original Second Lien Lenders, any Original Second Lien Bank Products Providers, any Original Second Lien 
Hedging Providers or any of them, under any Original Second Lien Facility Documentation, whether for principal, interest (including interest 
and fees which, but for the filing of a petition in bankruptcy with respect to such Original Second Lien Credit Party, would have accrued on any 
Original Second Lien Obligation, whether or not a claim is allowed against such Original Second Lien Credit Party for such interest and fees in 
the related bankruptcy proceeding), fees, expenses, indemnification or otherwise, and all other amounts owing or due under the terms of the 
Original Second Lien Facility Documentation, as amended, restated, supplemented, modified, renewed, refunded, replaced or refinanced in 
whole or in part from time to time.  

“ Original Second Lien Secured Parties ” shall mean the Original Second Lien Agent and the Original Second Lien Creditors.  

“ Party ” shall mean any of the Original First Lien Agent, the Original Second Lien Agent or any Additional Agent, and “Parties” shall 
mean all of the Original First Lien Agent, the Original Second Lien Agent and any Additional Agent.  

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

“ Proceeds ” shall mean ( a ) all “proceeds,” as defined in Article 9 of the Uniform Commercial Code, with respect to the Collateral, and 
( b ) whatever is recoverable or recovered when any Collateral is sold, exchanged, collected, or disposed of, whether voluntarily or 
involuntarily.  

“ Property ” shall mean any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.  

“ S&P ” shall mean Standard & Poor’s Financial Services LLC, a wholly owned subsidiary of The McGraw-Hill Companies, Inc., and 
any successor thereto.  

“ Secured Parties ” shall mean the Senior Priority Secured Parties and the Junior Priority Secured Parties.  

“ Senior Priority Agent ” shall mean any of the Original First Lien Agent or any Additional Agent under any Senior Priority Documents.  

“ Senior Priority Collateral Documents ” shall mean the Original First Lien Collateral Documents and the Additional Collateral 
Documents relating to any Senior Priority Debt.  

“ Senior Priority Credit Agreement ” shall mean any of the Original First Lien Credit Agreement and any Additional Credit Facility in 
respect of any Senior Priority Obligations.  
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“ Senior Priority Creditors ” shall mean the Original First Lien Creditors and any Additional Creditor in respect of any Senior Priority 
Obligations.  

“ Senior Priority Debt ” shall mean:  

(1) all Original First Lien Obligations; and  

(2) any Additional Obligations of any Credit Party so long as on or before the date on which the relevant Additional Indebtedness is 
incurred, such Indebtedness is designated by the Company as “Senior Priority Debt” in the relevant Additional Indebtedness Designation 
delivered pursuant to Section 7.11(a)(iii) .  

“ Senior Priority Documents ” shall mean the Original First Lien Facility Documentation and any Additional Documents in respect of any 
Senior Priority Obligations.  

“ Senior Priority Exposure ” shall mean, as to any Senior Priority Credit Agreement as of the date of determination, the sum of (a) as to 
any revolving facility, the total commitments of the Senior Priority Creditors (as applicable) to make loans and other extensions of credit 
thereunder (or after the termination of such commitments, the total outstanding principal amount of loans and other extensions of credit under 
such facility) plus (b) as to any other facility, the outstanding principal amount of Senior Priority Obligations (as applicable) thereunder.  

“ Senior Priority Lien ” shall mean a Lien granted ( a ) by an Original First Lien Collateral Document to the Original First Lien Agent or 
( b ) by an Additional Collateral Document to any Additional Agent for the purpose of securing Senior Priority Obligations.  

“ Senior Priority Obligations ” shall mean the ABL Obligations and any Additional Obligations constituting Senior Priority Debt.  

“ Senior Priority Representative ” shall mean the Senior Priority Agent designated by the Senior Priority Agents to act on behalf of the 
Senior Priority Agents under this Agreement, acting in such capacity; provided that, at any time the ABL/Term Intercreditor Agreement is in 
effect, the Senior Priority Representative shall be the “Term Loan Collateral Representative” as defined under the ABL/Term Intercreditor 
Agreement, provided that in no event shall the Senior Priority Representative be (i) any Junior Priority Agent in its capacity as such or (ii) any 
Person that is not a party to this Agreement. If the ABL/Term Intercreditor Agreement is no longer in effect or if the second proviso to the 
preceding sentence is applicable, the Senior Priority Representative shall initially be the Original First Lien Agent under the Initial Original 
First Lien Credit Agreement unless either (i) the Original First Lien Credit Agreement is no longer in effect or (ii) the aggregate Additional 
Senior Priority Exposure (and in any event excluding Additional Obligations in respect of Bank Products Agreements, Hedging Agreements or 
Management Guarantees) under any Additional Credit Facility in respect of Senior Priority Debt exceeds the aggregate Original First Lien 
Exposure (and in any event excluding Original First Lien Obligations in respect of Bank Products Agreements, Hedging Agreements or 
Management Guarantees), in which case the Senior Priority Representative shall be the Senior Priority Agent (if other than a Designated 
Agent) representing the Senior Priority Creditors with the greatest aggregate Additional Senior Priority Exposure (and in any event excluding 
Senior Priority Obligations in respect of Bank Products Agreements, Hedging Agreements or Management  
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Guarantees) under an Additional Credit Facility in respect of Senior Priority Debt acting for the Senior Priority Secured Parties (in each case, 
unless otherwise agreed in writing among the Senior Priority Agents then party to this Agreement).  

“ Senior Priority Secured Parties ” shall mean, at any time, all of the Senior Priority Agents and all of the Senior Priority Creditors.  

“ Series of Junior Priority Debt ” shall mean, severally, ( a ) the Indebtedness outstanding under the Original Second Lien Credit 
Agreement and ( b ) the Indebtedness outstanding under any Additional Credit Facility in respect of or constituting Junior Priority Debt.  

“ Series of Senior Priority Debt ” shall mean, severally, ( a ) the Indebtedness outstanding under the Original First Lien Credit Agreement 
and ( b ) the Indebtedness outstanding under each Additional Credit Facility in respect of or constituting Senior Priority Debt.  

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

“ Term Loan Agent ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Term Loan Document ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Uniform Commercial Code ” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the State of 
New York; provided that to the extent that the Uniform Commercial Code is used to define any term in any security document and such term is 
defined differently in differing Articles of the Uniform Commercial Code, the definition of such term contained in Article 9 shall govern; 
provided , further , that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection, publication or 
priority of, or remedies with respect to, Liens of any Party is governed by the Uniform Commercial Code or foreign personal property security 
laws as enacted and in effect in a jurisdiction other than the State of New York, the term “Uniform Commercial Code” will mean the Uniform 
Commercial Code or such foreign personal property security laws as enacted and in effect in such other jurisdiction solely for purposes of the 
provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of definitions related to such provisions.  

“ United States ” shall mean the United States of America.  
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Section 1.3 Rules of Construction . Unless the context of this Agreement clearly requires otherwise, references to the plural include the 
singular, references to the singular include the plural, the term “including” is not limiting, and the term “or” has, except where otherwise 
indicated, the inclusive meaning represented by the phrase “and/or.” The words “hereof,” “herein,” “hereby,” “hereunder,” and similar terms in 
this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Article, section, subsection, clause, 
schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement to any agreement, 
instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions, 
joinders, and supplements thereto and thereof, as applicable (subject to any restrictions on such alterations, amendments, changes, extensions, 
modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein). Any reference herein to any Person shall be 
construed to include such Person’s successors and assigns. Any reference herein to the repayment in full of an obligation shall mean the 
payment in full in cash of such obligation, or in such other manner as may be approved in writing by the requisite holders or representatives in 
respect of such obligation.  

ARTICLE II  

LIEN PRIORITY  

Section 2.1 Agreement to Subordinate .  

(a) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Senior Priority Agent or any Senior Priority 
Creditors in respect of all or any portion of the Collateral, or of any Liens granted to any Junior Priority Agent or any Junior Priority Creditors 
in respect of all or any portion of the Collateral, and regardless of how any such Lien was acquired (whether by grant, statute, operation of law, 
subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the Liens in favor of any 
Senior Priority Agent, any Senior Priority Creditors, any Junior Priority Agent or any Junior Priority Creditors in any Collateral, ( iii ) any 
provision of the Uniform Commercial Code, the Bankruptcy Code or any other applicable law, or of any Senior Priority Documents or Junior 
Priority Documents, ( iv ) whether any Senior Priority Agent or any Junior Priority Agent, in each case either directly or through agents, holds 
possession of, or has control over, all or any part of the Collateral, ( v ) the fact that any such Liens in favor of any Senior Priority Agent or any 
Senior Priority Creditors securing any of the Senior Priority Obligations are ( x ) subordinated to any Lien securing any other obligation of any 
Credit Party or ( y ) otherwise subordinated, voided, avoided, invalidated or lapsed or ( vi ) any other circumstance of any kind or nature 
whatsoever, each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that:  

(i) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Junior Priority Agent or 
any Junior Priority Creditor that secures all or any portion of the Junior Priority Obligations shall be junior and subordinate in all respects 
to all Liens granted to any of the Senior Priority Agents and the Senior Priority Creditors in such Collateral to secure all or any portion of 
the Senior Priority Obligations;  
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(ii) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Senior Priority Agent or 
any Senior Priority Creditor that secures all or any portion of the Senior Priority Obligations shall be senior and prior in all respects to all 
Liens granted to any of the Junior Priority Agents and the Junior Priority Creditors in such Collateral to secure all or any portion of the 
Junior Priority Obligations;  

(iii) except as otherwise provided in Sections 2.1(a)(11) and (12) of the ABL/Term Intercreditor Agreement, and except as may be 
separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself 
and the Junior Priority Creditors represented thereby, and subject to Section 4.1(i) hereof, any Lien in respect of all or any portion of the 
Collateral now or hereafter held by or on behalf of any Senior Priority Agent or any Senior Priority Creditor that secures all or any 
portion of the Senior Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any 
portion of the Collateral now or hereafter held by or on behalf of any other Senior Priority Agent or any other Senior Priority Creditor 
that secures all or any portion of the Senior Priority Obligations; and  

(iv) except as otherwise provided in Sections 2.1(a)(11) and (12) of the ABL/Term Intercreditor Agreement, and except as may be 
separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself 
and the Junior Priority Creditors represented thereby, and subject to Section 4.1(i) hereof, any Lien in respect of all or any portion of the 
Collateral now or hereafter held by or on behalf of any Junior Priority Agent or any Junior Priority Creditor that secures all or any portion 
of the Junior Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any portion of 
the Collateral now or hereafter held by or on behalf of any other Junior Priority Agent or any other Junior Priority Creditor that secures 
all or any portion of the Junior Priority Obligations.  

(b) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Senior Priority Agent or any Senior Priority 
Creditors in respect of all or any portion of the Collateral and regardless of how any such Lien was acquired (whether by grant, statute, 
operation of law, subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the 
Liens in favor of any other Senior Priority Agent or any other Senior Priority Creditors in any Collateral, ( iii ) any provision of the Uniform 
Commercial Code, the Bankruptcy Code or any other applicable law, or of any Senior Priority Documents, ( iv ) whether any Senior Priority 
Agent, in each case either directly or through agents, holds possession of, or has control over, all or any part of the Collateral, ( v ) the fact that 
any such Liens in favor of any Senior Priority Agent or any Senior Priority Creditors securing any of the Senior Priority Obligations are 
( x ) subordinated to any Lien securing any other obligation of any Credit Party or ( y ) otherwise subordinated, voided, avoided, invalidated or 
lapsed or ( vi ) any other circumstance of any kind or nature whatsoever,  
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each Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, hereby agrees that except as 
otherwise provided in Sections 2.01(a)(11) and (12) of the ABL/Term Intercreditor and as may be separately otherwise agreed in writing by 
and between or among any applicable Senior Priority Agents, in each case on behalf of itself and the Senior Priority Creditors represented 
thereby, subject to Section 4.1(g) hereof, any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any 
Senior Priority Agent or any Senior Priority Creditor that secures all or any portion of the Senior Priority Obligations shall be pari passu and 
equal in priority in all respects with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other 
Senior Priority Agent or any other Senior Priority Creditor that secures all or any portion of the Senior Priority Obligations.  

(c) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Junior Priority Agent or any Junior Priority 
Creditors in respect of all or any portion of the Collateral and regardless of how any such Lien was acquired (whether by grant, statute, 
operation of law, subrogation or otherwise), (ii) the order or time of filing or recordation of any document or instrument for perfecting the 
Liens in favor of any other Junior Priority Agent or any other Junior Priority Creditors in any Collateral, (iii) any provision of the Uniform 
Commercial Code, the Bankruptcy Code or any other applicable law, or of any Junior Priority Documents, (iv) whether any Junior Priority 
Agent, in each case either directly or through agents, holds possession of, or has control over, all or any part of the Collateral, (v) the fact that 
any such Liens in favor of any Junior Priority Agent or any Junior Priority Creditors securing any of the Junior Priority Obligations are 
(x) subordinated to any Lien securing any other obligation of any Credit Party or (y) otherwise subordinated, voided, avoided, invalidated or 
lapsed or (vi) any other circumstance of any kind or nature whatsoever, each Junior Priority Agent, for and on behalf of itself and the Junior 
Priority Creditors represented thereby, hereby agrees that, except as otherwise provided in Sections 2.1(a)(11) and (12) of the ABL/Term 
Intercreditor Agreement or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and the Junior Priority Creditors represented thereby, any Lien in respect of all or any portion of the Collateral now 
or hereafter held by or on behalf of any Junior Priority Agent or any Junior Priority Creditor that secures all or any portion of the Junior 
Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any portion of the Collateral now 
or hereafter held by or on behalf of any other Junior Priority Agent or any other Junior Priority Creditor that secures all or any portion of the 
Junior Priority Obligations.  

(d) Notwithstanding any failure by any Senior Priority Secured Party to perfect its security interests in the Collateral or any 
avoidance, invalidation, priming or subordination by any third party or court of competent jurisdiction of the security interests in the Collateral 
granted to any of the Senior Priority Secured Parties, the priority and rights as ( x ) between the respective classes of Senior Priority Secured 
Parties (subject, however, to Section 4.1(g) hereof), and ( y ) between the Senior Priority Secured Parties, on the one hand, and the Junior 
Priority Secured Parties, on the other hand, with respect to the Collateral shall be as set forth herein. Notwithstanding any failure by any Junior 
Priority Secured Party to perfect its security interests in the Collateral or any avoidance, invalidation, priming or subordination by any third 
party or court of competent jurisdiction of the security interests in the Collateral  
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granted to any of the Junior Priority Secured Parties, the priority and rights as between the respective classes of Junior Priority Secured Parties 
(subject, however, to Section 4.1(i) hereof) with respect to the Collateral shall be as set forth herein. Lien priority as among the Senior Priority 
Obligations and the Junior Priority Obligations with respect to any Collateral will be governed solely by this Agreement, except as may be 
separately otherwise agreed in writing by or among any applicable Parties to the extent permitted pursuant to this Agreement and the 
ABL/Term Intercreditor Agreement (as applicable).  

(e) The Original First Lien Agent, for and on behalf of itself and the Original First Lien Secured Parties, acknowledges and agrees 
that ( x ) concurrently herewith, the Original Second Lien Agent, for the benefit of itself and the Original Second Lien Secured Parties, has 
been granted Junior Priority Liens upon all of the Collateral in which the Original First Lien Agent has been granted Senior Priority Liens, and 
the Original First Lien Agent hereby consents thereto, and ( y ) one or more Additional Agents, each on behalf of itself and any Additional 
Creditors represented thereby, may be granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which the Original 
First Lien Agent has been granted Senior Priority Liens, and the Original First Lien Agent hereby consents thereto.  

(f) The Original Second Lien Agent, for and on behalf of itself and the Original Second Lien Secured Parties, acknowledges and 
agrees that ( x ) the Original First Lien Agent, for the benefit of itself and the Original First Lien Secured Parties, has been granted Senior 
Priority Liens upon all of the Collateral in which the Original Second Lien Agent has been granted Junior Priority Liens, and the Original 
Second Lien Agent hereby consents thereto, and ( y ) one or more Additional Agents, each on behalf of itself and any Additional Creditors 
represented thereby, may be granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which the Original Second Lien 
Agent has been granted Junior Priority Liens, and the Original Second Lien Agent hereby consents thereto.  

(g) Each Additional Agent, for and on behalf of itself and any Additional Creditors represented thereby, acknowledges and agrees 
that, ( x ) the Original First Lien Agent, for the benefit of itself and the Original First Lien Secured Parties, has been granted Senior Priority 
Liens upon all of the Collateral in which such Additional Agent is being granted Liens, and such Additional Agent hereby consents thereto, 
( y ) the Original Second Lien Agent, for the benefit of itself and the Original Second Lien Secured Parties, has been granted Junior Priority 
Liens upon all of the Collateral in which such Additional Agent is being granted Liens, and such Additional Agent hereby consents thereto, and 
( z ) one or more other Additional Agents, each on behalf of itself and any Additional Creditors represented thereby, have been or may be 
granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which such Additional Agent is being granted Liens, and 
such Additional Agent hereby consents thereto.  

(h) Lien priority as among the Additional Obligations, the Original First Lien Obligations and the Original Second Lien Obligations 
with respect to any Collateral will be governed solely by this Agreement and, as applicable, the ABL/Term Intercreditor Agreement, except as 
may be separately otherwise agreed in writing by or among any applicable Parties to the extent permitted pursuant to this Agreement and the 
ABL/Term Intercreditor Agreement, as applicable.  
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(i) The subordination of Liens by each Junior Priority Agent in favor of the Senior Priority Agents shall not be deemed to 
subordinate the Liens of any Junior Priority Agent to the Liens of any other Person. The provision of pari passu and equal priority as between 
Liens of any Senior Priority Agent and Liens of any other Senior Priority Agent, in each case as set forth herein, shall not be deemed to provide 
that the Liens of the Senior Priority Agent will be pari passu or of equal priority with the Liens of any other Person, or to subordinate any Liens 
of any Senior Priority Agent to the Liens of any Person. The provision of pari passu and equal priority as between Liens of any Junior Priority 
Agent and Liens of any other Junior Priority Agent, in each case as set forth herein, shall not be deemed to provide that the Liens of the Junior 
Priority Agent will be pari passu or of equal priority with the Liens of any other Person.  

Section 2.2 Waiver of Right to Contest Liens .  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any Senior Priority Agent or any Senior Priority Creditor in respect of the Collateral, or the 
provisions of this Agreement. Except to the extent expressly set forth in this Agreement, each Junior Priority Agent, for itself and on behalf of 
the Junior Priority Creditors represented thereby, agrees that no Junior Priority Agent or Junior Priority Creditor will take any action that would 
interfere with any Exercise of Secured Creditor Remedies undertaken by any Senior Priority Agent or any Senior Priority Creditor under the 
Senior Priority Documents with respect to the Collateral. Except to the extent expressly set forth in this Agreement, each Junior Priority Agent, 
for itself and on behalf of the Junior Priority Creditors represented thereby, hereby waives any and all rights it or such Junior Priority Creditors 
may have as a junior lien creditor or otherwise to contest, protest, object to or interfere with the manner in which any Senior Priority Agent or 
any Senior Priority Creditor seeks to enforce its Liens in any Collateral.  

(b) [Reserved].  

(c) Except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and any Junior Priority Creditors represented thereby, each Junior Priority Agent, for and on behalf of itself and the 
Junior Priority Creditors represented thereby, agrees that it and they shall not (and hereby waives any right to) take any action to contest or 
challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, whether or not in any proceeding (including 
in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of any other Junior Priority Agent or any Junior 
Priority Creditors represented by such other Junior Priority Agent, or the provisions of this Agreement. Except to the extent expressly set forth 
in this Agreement, or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, each 
Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that none of such Junior Priority 
Agent and Junior Priority Creditors will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by, 
and not prohibited under this Agreement to be undertaken by, any other Junior Priority Agent or any Junior Priority Creditor represented by  
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such other Junior Priority Agent under any applicable Junior Priority Documents with respect to the Collateral. Except to the extent expressly 
set forth in this Agreement, or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority 
Agents, each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, hereby waives any and all rights it 
or such Junior Priority Creditors may have as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the manner in 
which any other Junior Priority Agent or any Junior Priority Creditor represented by such other Junior Priority Agent seeks to enforce its Liens 
in any Collateral so long as such other Junior Priority Agent or Junior Priority Creditor is not prohibited from taking such action under this 
Agreement.  

(d) The assertion of priority rights established under the terms of this Agreement or in any separate written agreement contemplated 
hereby between any of the parties hereto shall not be considered a challenge to Lien priority of any Party prohibited by this Section 2.2.  

Section 2.3 Remedies Standstill .  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that, until the 
Discharge of Senior Priority Obligations, such Junior Priority Agent and such Junior Priority Creditors:  

(i) will not, and will not seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with 
respect to the Exercise of Secured Creditor Remedies) with respect to the Collateral without the written consent of each Senior Priority 
Agent; and  

(ii) will not knowingly take, receive or accept any Proceeds of the Collateral, it being understood and agreed that the temporary 
deposit of Proceeds of Collateral in a Deposit Account controlled by the Junior Priority Representative shall not constitute a breach of this 
Agreement so long as such Proceeds are promptly remitted to the Senior Priority Representative.  

From and after the Discharge of Senior Priority Obligations (or prior thereto upon obtaining the written consent of each Senior Priority 
Agent), any Junior Priority Agent and any Junior Priority Creditor may Exercise Any Secured Creditor Remedies under the Junior Priority 
Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any 
Collateral by any Junior Priority Agent or any Junior Priority Creditor is at all times subject to the provisions of this Agreement, including 
Section 4.1 .  

(b) Any Senior Priority Agent, on behalf of itself and any Senior Priority Creditors represented thereby, agrees that such Senior 
Priority Agent and such Senior Priority Creditors will not Exercise Any Secured Creditor Remedies with respect to any of the Collateral 
without the written consent of the Senior Priority Representative and will not knowingly take, receive or accept any Proceeds of Collateral 
(except as may be separately otherwise agreed in writing by and between or among all Senior Priority Agents, in each case on behalf of itself 
and  
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the Senior Priority Creditors represented thereby), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a 
Deposit Account controlled by such Senior Priority Agent shall not constitute a breach of this Agreement so long as such Proceeds are 
promptly remitted to the Senior Priority Representative; provided that nothing in this sentence shall prohibit any Senior Priority Agent from 
taking such actions in its capacity as Senior Priority Representative, if applicable. The Senior Priority Representative may Exercise Any 
Secured Creditor Remedies under the Senior Priority Documents or applicable law as to any Collateral; provided , however , that any Exercise 
of Secured Creditor Remedies with respect to any Collateral by the Senior Priority Representative is at all times subject to the provisions of this 
Agreement, including Section 4.1 hereof and the ABL/Term Intercreditor Agreement. Notwithstanding the equal priority of the Liens securing 
each Series of Senior Priority Debt, the Senior Priority Representative may deal with the Collateral as if the Senior Priority Representative had 
a senior and exclusive Lien on such Collateral to the extent not in contravention of this Agreement and the ABL/Term Intercreditor Agreement. 
The Senior Priority Representative or any other Senior Priority Secured Party shall not be liable for any action taken or omitted to be taken by 
the Senior Priority Representative in accordance with the provisions of this Agreement.  

(c) Nothing in this Agreement shall prohibit the receipt by any Junior Priority Secured Party of the required payments of interest, 
principal and other amounts owed in respect of the Junior Priority Obligations, so long as such receipt is not the direct or indirect result of the 
exercise by any Junior Priority Secured Party of rights or remedies as a secured creditor in respect of the Collateral (including set-off) or 
enforcement in contravention of this Agreement of any Lien held by it.  

Section 2.4 Exercise of Rights .  

(a) No Other Restrictions . Except as expressly set forth in this Agreement, each Agent and each Creditor shall have any and all 
rights and remedies it may have as a creditor under applicable law, including the right to the Exercise of Secured Creditor Remedies (except as 
may be separately otherwise agreed in writing by and between or among any applicable Parties, solely as among such Parties and the Creditors 
represented thereby); provided , however , that the Exercise of Secured Creditor Remedies with respect to the Collateral shall be subject to the 
Lien Priority and to the provisions of this Agreement, including Section 4.1 . Each Senior Priority Agent may enforce the provisions of the 
applicable Senior Priority Documents, each Junior Priority Agent may enforce the provisions of the applicable Junior Priority Documents, and 
each Agent may Exercise Any Secured Creditor Remedies, all in such order and in such manner as each may determine in the exercise of its 
sole discretion, consistent with and not in contravention of the terms of this Agreement, the ABL/Term Intercreditor Agreement and mandatory 
provisions of applicable law (except as may be separately otherwise agreed in writing by and between or among any applicable Parties, solely 
as among such Parties and the Creditors represented thereby); provided , however , that each Agent agrees to provide to each other such Party 
copies of any notices that it is required under applicable law to deliver to any Credit Party; provided , further , however , that any Senior 
Priority Agent’s failure to provide any such copies to any other such Party shall not impair any Senior Priority Agent’s rights hereunder or 
under any of the applicable Senior Priority Documents, and any Junior Priority Agent’s failure to provide any such copies to any other such 
Party shall not impair any Junior Priority Agent’s rights  
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hereunder or under any of the applicable Junior Priority Documents. Each Agent agrees for and on behalf of itself and each Creditor 
represented thereby that such Agent and each such Creditor will not institute or join in any suit, Insolvency Proceeding or other proceeding or 
assert in any suit or other proceeding any claim, ( x ) in the case of any Junior Priority Agent and any Junior Priority Creditor represented 
thereby, against any Senior Priority Secured Party, and ( y ) in the case of any Senior Priority Agent and any Senior Priority Creditor 
represented thereby, against any Junior Priority Secured Party, seeking damages from or other relief by way of specific performance, 
instructions or otherwise, with respect to any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent 
with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to be taken. Except as may be 
separately otherwise agreed in writing by and between or among any applicable Senior Priority Agents, in each case on behalf of itself and the 
Senior Priority Creditors represented thereby, each Senior Priority Agent agrees for and on behalf of any Senior Priority Creditors represented 
thereby that such Agent and each such Creditor will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any 
suit, Insolvency Proceeding or other proceeding any claim against any other Senior Priority Agent or any Senior Priority Creditor represented 
thereby seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to any action taken or 
omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons 
shall be liable for any such action taken or omitted to be taken. Except as may be separately otherwise agreed in writing by and between or 
among any Junior Priority Agents, in each case on behalf of itself and the Junior Priority Creditors represented thereby, each Junior Priority 
Agent agrees for and on behalf of any Junior Priority Creditors represented thereby that such Agent and each such Creditor will not institute or 
join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against 
any other Junior Priority Agent or any Junior Priority Creditor represented thereby seeking damages from or other relief by way of specific 
performance, instructions or otherwise, with respect to any action taken or omitted to be taken by such Person with respect to the Collateral that 
is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to be taken.  

(b) Release of Liens by Junior Secured Parties . Without limiting any release permitted under the ABL/Term Intercreditor 
Agreement, in the event of ( A ) any private or public sale of all or any portion of the Collateral in connection with any Exercise of Secured 
Creditor Remedies by or with the consent of the Senior Priority Representative, ( B ) any sale, transfer or other disposition of all or any portion 
of the Collateral so long as such sale, transfer or other disposition is then permitted by the Senior Priority Documents, or ( C ) the release of the 
Senior Priority Secured Parties’ Liens on all or any portion of the Collateral, which release under this clause (C)  shall have been approved by 
all of the requisite Senior Priority Secured Parties (as determined pursuant to the applicable Senior Priority Documents), in the case of clause 
(B)  and clause (C)  only to the extent occurring prior to the Discharge of Senior Priority Obligations and not in connection with a Discharge of 
Senior Priority Obligations (and irrespective of whether an Event of Default has occurred), each Junior Priority Agent agrees, for and on behalf 
of itself and the Junior Priority Creditors represented thereby, that ( x ) so long as, if applicable, the net cash proceeds of any such sale, if any, 
described in clause (A)  above are applied as provided in Section 4.1 of the ABL/Term Intercreditor Agreement as supplemented by Section 4.1 
hereof, such sale or release will be free and clear of the Liens on such Collateral securing the Junior  
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Priority Obligations and ( y ) such Junior Priority Secured Parties’ Liens with respect to the Collateral so sold, transferred, disposed or released 
shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, each Junior Priority Agent 
agrees that it will execute any and all Lien releases or other documents reasonably requested by any Senior Priority Agent in connection 
therewith, so long as the net cash proceeds, if any, from such sale described in clause (A) above of such Collateral are applied in accordance 
with the terms of this Agreement. Each Junior Priority Agent hereby appoints the Senior Priority Representative and any officer or duly 
authorized person of the Senior Priority Representative, with full power of substitution, as its true and lawful attorney-in-fact with full 
irrevocable power of attorney in the place and stead of such Junior Priority Agent and in the name of such Junior Priority Agent or in the Senior 
Priority Representative’s own name, from time to time, in the Senior Priority Representative’s sole discretion, for the purposes of carrying out 
the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all documents and instruments as may be 
necessary or desirable to accomplish the purposes of this paragraph, including, without limitation, any financing statements, endorsements, 
assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is irrevocable).  

Section 2.5 No New Liens .  

(a) Until the Discharge of Senior Priority Obligations, each Junior Priority Agent, for and on behalf of itself and any Junior Priority 
Creditors represented thereby, hereby agrees that:  

(i) no Junior Priority Secured Party shall acquire or hold ( x ) any guaranty of Junior Priority Obligations by any Person unless such 
Person also provides a guaranty of the Senior Priority Obligations, or ( y ) any Lien on any assets of any Credit Party securing any Junior 
Priority Obligation which assets are not also subject to the Lien of each Senior Priority Agent under the Senior Priority Documents, 
subject to the Lien Priority set forth in the ABL/Term Intercreditor Agreement and herein; and  

(ii) if any such Junior Priority Secured Party shall (nonetheless and in breach hereof) acquire or hold any guaranty of Junior Priority 
Obligations by any Person who does not also provide a guaranty of Senior Priority Obligations or any Lien on any assets of any Credit 
Party securing any Junior Priority Obligation, which assets are not also subject to the Lien of each Senior Priority Agent under the Senior 
Priority Documents, subject to the Lien Priority set forth herein, then such Junior Priority Agent (or the relevant Junior Priority Creditor) 
shall, without the need for any further consent of any other Junior Priority Secured Party and notwithstanding anything to the contrary in 
any other Junior Priority Document, be deemed to also hold and have held such guaranty or Lien for the benefit of the Senior Priority 
Agents as security for the Senior Priority Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Senior Priority Agent in writing of the existence of such Lien.  

(b) [Reserved].  
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(c) Until the Discharge of Junior Priority Obligations, except as may be separately otherwise agreed in writing by and between or 
among any applicable Junior Priority Agents, in each case, on behalf of itself and any Junior Priority Creditors represented thereby, each Junior 
Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that:  

(i) no such Junior Priority Secured Party shall knowingly acquire or hold ( x ) any guaranty of any Junior Priority Obligations by 
any Person unless such Person also provides a guaranty of all the other Junior Priority Obligations, or ( y ) any Lien on any assets of any 
Credit Party securing any Junior Priority Obligation which assets are not also subject to the Lien of each other Junior Priority Agent 
under the Junior Priority Documents, subject to the Lien Priority set forth herein; and  

(ii) if any such Junior Priority Secured Party shall nonetheless acquire or hold any guaranty of any Junior Priority Obligations by 
any Person who does not also provide a guaranty of all other Junior Priority Obligations or any Lien on any assets of any Credit Party 
securing any Junior Priority Obligation which assets are not also subject to the Lien of each other Junior Priority Agent under the Junior 
Priority Documents, subject to the Lien Priority set forth herein, then such Junior Priority Agent (or the relevant Junior Priority Creditor) 
shall, without the need for any further consent of any other Junior Priority Secured Party and notwithstanding anything to the contrary in 
any other Junior Priority Document, be deemed to also hold and have held guaranty or such Lien for the benefit of each other Junior 
Priority Agent as security for the other Junior Priority Obligations (subject to the Lien Priority and other terms hereof) and shall promptly 
notify each Junior Priority Agent in writing of the existence of such Lien.  

(d) No Secured Party shall be deemed to be in breach of this Section 2.5 as a result of any other Secured Party expressly declining, 
in writing (by virtue of the scope of the grant of Liens, including exceptions thereto, exclusions therefrom, and waivers and releases thereof), to 
acquire, hold or continue to hold any Lien in any asset of any Credit Party.  

Section 2.6 Waiver of Marshalling . Until the Discharge of Senior Priority Obligations, each Junior Priority Agent (including in its 
capacity as Junior Priority Representative, if applicable), on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees 
not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, request, plead or otherwise assert or otherwise 
claim the benefit of, any marshalling, appraisal, valuation or other similar right that may otherwise be available under applicable law with 
respect to the Collateral or any other similar rights a junior secured creditor may have under applicable law.  

ARTICLE III  

ACTIONS OF THE PARTIES  

Section 3.1 Certain Actions Permitted . Notwithstanding anything herein to the contrary, ( a ) each Agent may make such demands or file 
such claims in respect of the Senior Priority Obligations or Junior Priority Obligations, as applicable, owed to such Agent and the  
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Creditors represented thereby as are necessary to prevent the waiver or bar of such claims under applicable statutes of limitations or other 
statutes, court orders, or rules of procedure at any time, ( b ) in any Insolvency Proceeding commenced by or against the Company or any other 
Credit Party, the Junior Priority Agent or the Junior Priority Creditors may file a proof of claim or statement of interest with respect to the 
Junior Priority Obligations, ( c ) the Junior Priority Creditors shall be entitled to file any necessary responsive or defensive pleadings in 
opposition to any motion, claim, adversary proceeding or other pleading made by any person objecting to or otherwise seeking the 
disallowance of the claims of the Junior Priority Creditors, including without limitation any claims secured by the Collateral, if any, in each 
case if not otherwise in contravention of the terms of this Agreement, ( d ) the Junior Priority Creditors shall be entitled to file any pleadings, 
objections, motions or agreements which assert rights or interests available to unsecured creditors of the Credit Parties arising under either 
Bankruptcy Law or applicable non-bankruptcy law, in each case if not otherwise in contravention of the terms of this Agreement, ( e ) the 
Junior Priority Creditors shall be entitled to file any proof of claim and other filings and make any arguments and motions in order to preserve 
or protect its Liens on the Collateral that are, in each case, not otherwise in contravention of the terms of this Agreement, with respect to the 
Junior Priority Obligations and the Collateral and ( f ) the Junior Priority Agent or any Junior Priority Creditor may exercise any of its rights or 
remedies with respect to the Collateral after the termination of the Junior Standstill Period to the extent permitted by Section 2.3 above.  

Section 3.2 Delivery of Control Collateral .  

(a) Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to ABL Priority Collateral, each Credit Party 
shall deliver all Control Collateral when required to be delivered pursuant to the Credit Documents to ( x ) until the Discharge of Senior 
Priority Obligations, the Senior Priority Representative and ( y ) thereafter, the Junior Priority Representative.  

(b) Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to ABL Priority Collateral, in the event that 
any Secured Party receives any Collateral or Proceeds of the Collateral in violation of the terms of this Agreement, then such Secured Party 
shall promptly pay over such Proceeds or Collateral to ( x ) until the Discharge of Senior Priority Obligations, the Senior Priority 
Representative, and ( y ) thereafter, the Junior Priority Representative, in the same form as received with any necessary endorsements, for 
application in accordance with the provisions of Section 4.1 of the ABL/Term Intercreditor as supplemented by Section 4.1 hereof. The Senior 
Priority Representative shall not have any obligation whatsoever to the other Secured Parties to assure that such Control Collateral is genuine 
or owned by any Credit Party or any other Person or to preserve rights or benefits of any Person therein. The duties or responsibilities of the 
Senior Priority Representative under this Section 3.2 are and shall be limited solely to holding or maintaining control of such Control Collateral 
as agent for the other Parties for purposes of perfecting the Lien held by the Secured Parties. The Senior Priority Representative is not and shall 
not be deemed to be a fiduciary of any kind for any Secured Party or any other Person.  

Section 3.3 Sharing of Information and Access . In the event that any Junior Priority Agent shall, in the exercise of its rights under the 
applicable Junior Priority Collateral Documents or otherwise, receive possession or control of any books and records of any Credit  
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Party that contain information identifying or pertaining to the Collateral, such Junior Priority Agent shall, upon request from any other Agent, 
and as promptly as practicable thereafter, either make available to such Agent such books and records for inspection and duplication or provide 
to such Agent copies thereof. In the event that any Senior Priority Agent shall, in the exercise of its rights under the applicable Senior Priority 
Collateral Documents or otherwise, receive possession or control of any books and records of any Senior Priority Credit Party that contain 
information identifying or pertaining to the Collateral, such Agent shall, upon request from any other Senior Priority Agent, and as promptly as 
practicable thereafter, either make available to such Agent such books and records for inspection and duplication or provide to such Agent 
copies thereof.  

Section 3.4 Insurance . Proceeds of Collateral include insurance proceeds and, therefore, the Lien Priority shall govern the ultimate 
disposition of casualty insurance proceeds. Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to ABL Priority 
Collateral, the Senior Priority Representative shall be named as additional insured or loss payee, as applicable, with respect to all insurance 
policies relating to Collateral. Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to ABL Priority Collateral, the 
Senior Priority Representative shall have the sole and exclusive right, as against any Secured Party, to adjust settlement of insurance claims in 
the event of any covered loss, theft or destruction of Collateral. Subject to the provisions of the ABL/Term Intercreditor Agreement with 
respect to ABL Priority Collateral, all proceeds of such insurance shall be remitted to the Senior Priority Representative, and each other Agent 
shall cooperate (if necessary) in a reasonable manner in effecting the payment of insurance proceeds in accordance with Section 4.1 .  

Section 3.5 No Additional Rights for the Credit Parties Hereunder . Except as provided in Section 3.6 , if any Secured Party shall enforce 
its rights or remedies in violation of the terms of this Agreement, the Credit Parties shall not be entitled to use such violation as a defense to any 
action by any Secured Party, nor to assert such violation as a counterclaim or basis for set off or recoupment against any Secured Party.  

Section 3.6 Actions upon Breach . If any Junior Priority Secured Party, contrary to this Agreement, commences or participates in any 
action or proceeding against the Credit Parties or the Collateral, the Credit Parties, with the prior written consent of the Senior Priority 
Representative, may interpose as a defense or dilatory plea the making of this Agreement, and any Senior Priority Secured Party may intervene 
and interpose such defense or plea in its own name or in the name of the Credit Parties. Should any Junior Priority Secured Party, contrary to 
this Agreement, in any way take, or attempt or threaten to take, any action with respect to the Collateral (including, without limitation, any 
attempt to realize upon or enforce any remedy with respect to this Agreement), or fail to take any action required by this Agreement, any Senior 
Priority Agent (in its own name or in the name of the Credit Parties) may obtain relief against such Junior Priority Secured Party by injunction, 
specific performance and/or other appropriate equitable relief, it being understood and agreed by each Junior Priority Agent, for and on behalf 
of itself and each Junior Priority Creditor represented thereby, that the Senior Priority Secured Parties’ damages from such actions may be 
difficult to ascertain and may be irreparable, and each Junior Priority Agent on behalf of itself and each Junior Priority Secured Parties 
represented thereby, waives any defense that the Senior Priority Secured Parties cannot demonstrate damage or be made whole by the awarding 
of damages.  
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ARTICLE IV  

APPLICATION OF PROCEEDS  

Section 4.1 Application of Proceeds .  

(a) Revolving Nature of Certain Original First Lien Obligations . Each Agent, for and on behalf of itself and the Secured Parties 
represented thereby, expressly acknowledges and agrees that ( i ) the Original First Lien Credit Agreement may include a revolving 
commitment, that in the ordinary course of business the Original First Lien Agent and any Original First Lien Lender may apply payments and 
make advances thereunder; and ( ii ) the amount of Original First Lien Obligations that may be outstanding thereunder at any time or from time 
to time may be increased or reduced and subsequently reborrowed, and that the terms of the Original First Lien Obligations thereunder may be 
modified, extended or amended from time to time, and that the aggregate amount of the Original First Lien Obligations thereunder may be 
increased, replaced or refinanced, in each event, without notice to or consent by any other Secured Parties and without affecting the provisions 
hereof; provided, however, that from and after the date on which the Original First Lien Agent or any Original First Lien Lender commences 
the Exercise of Secured Creditor Remedies, all amounts received by any such Original First Lien Agent or Original First Lien Lender as a 
result of such Exercise of Secured Creditor Remedies) shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered or 
otherwise affected by any such amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, 
restatement or refinancing of the Original First Lien Obligations, the Original Second Lien Obligations, or any Additional Obligations, or any 
portion thereof.  

(b) Revolving Nature of Certain Junior Priority Obligations . Each Agent, for and on behalf of itself and the Secured Parties 
represented thereby, expressly acknowledges and agrees that ( x ) Junior Priority Credit Facilities may include a revolving commitment, that in 
the ordinary course of business any Junior Priority Agent and Junior Priority Secured Parties may apply payments and make advances 
thereunder and ( y ) the amount of Junior Priority Obligations that may be outstanding thereunder at any time or from time to time may be 
increased or reduced and subsequently reborrowed, and that the terms of Junior Priority Obligations thereunder may be modified, extended or 
amended from time to time, and that the aggregate amount of Junior Priority Obligations thereunder may be increased, replaced or refinanced, 
in each event, without notice to or consent by any other Secured Parties and without affecting the provisions hereof; provided , however , that 
from and after the date on which any Junior Priority Agent or Junior Priority Secured Party commences the Exercise of Secured Creditor 
Remedies, all amounts received by any such Junior Priority Agent or Junior Priority Secured Party as a result of such Exercise of Secured 
Creditor Remedies shall be applied as specified in this Section 4.1. The Lien Priority shall not be altered or otherwise affected by any such 
amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of the 
Original First Lien Obligations, the Original Second Lien Obligations, or any Additional Obligations, or any portion thereof.  
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(c) Revolving Nature of Certain Additional Obligations . Each Agent, for and on behalf of itself and the Secured Parties represented 
thereby, expressly acknowledges and agrees that (x) Additional Credit Facilities may include a revolving commitment, that in the ordinary 
course of business any Additional Agent and Additional Creditors may apply payments and make advances thereunder and (y) the amount of 
Additional Obligations that may be outstanding thereunder at any time or from time to time may be increased or reduced and subsequently 
reborrowed, and that the terms of Additional Obligations thereunder may be modified, extended or amended from time to time, and that the 
aggregate amount of Additional Obligations thereunder may be increased, replaced or refinanced, in each event, without notice to or consent by 
any other Secured Parties and without affecting the provisions hereof; provided , however , that from and after the date on which any 
Additional Agent or Additional Creditors commences the Exercise of Secured Creditor Remedies, all amounts received by any such Additional 
Agent or Additional Creditors as a result of such Exercise of Secured Creditor Remedies shall be applied as specified in this Section 4.1. The 
Lien Priority shall not be altered or otherwise affected by any such amendment, modification, supplement, extension, repayment, reborrowing, 
increase, replacement, renewal, restatement or refinancing of the Original First Lien Obligations, the Original Second Lien Obligations, or any 
Additional Obligations, or any portion thereof.  

(d) Application of Proceeds of Collateral . This Agreement constitutes a separate agreement in writing as contemplated by 
clauses 4.1(d) second and 4.1(e) third of the ABL/Term Intercreditor Agreement. The parties hereto agree that any proceeds of Collateral to be 
allocated under such clauses of the ABL/Term Intercreditor Agreement will be allocated first to the Senior Priority Obligations in accordance 
with the ABL/Term Intercreditor Agreement until the Discharge of Senior Priority Obligations, and then only after such Discharge of Senior 
Priority Obligations to the Junior Priority Obligations, and each Junior Priority Agent agrees, for and on behalf of itself and the Junior Priority 
Creditors represented thereby, that the remaining proceeds of Collateral, and all Proceeds thereof, received by any Agent in connection with 
any Exercise of Secured Creditor Remedies shall be applied subject to clause (i)  of this Section 4.1 , as follows,  

first , to the payment of costs and expenses of each Junior Priority Agent, as applicable,  

second , to the payment of Junior Priority Obligations owing to the Junior Priority Secured Parties represented by each Junior 
Priority Agent in accordance with the applicable Junior Priority Credit Facility, which payment shall be made between and among the 
Junior Priority Obligations owing to Junior Priority Secured Parties represented by different Junior Priority Agents on a pro rata basis 
(except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on 
behalf of itself and the Junior Priority Secured Parties represented thereby), and  

third , the balance, if any, to the Credit Parties or to whomsoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct.  

Each Junior Priority Agent shall provide the Junior Priority Representative with such information about the Junior Priority Obligations 
owing to the Junior Priority Secured Parties represented by it as they may reasonably request in order to carry out the purposes of this 
Section 4.1.  
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(e) Limited Obligation or Liability . In exercising remedies, whether as a secured creditor or otherwise, no Senior Priority Agent 
shall have any obligation or liability to any Junior Priority Secured Party, or (except as may be separately agreed in writing by and between or 
among any applicable Senior Priority Agents, in each case on behalf of itself and the Senior Priority Creditors represented thereby) to any other 
Senior Priority Secured Party, in each case regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an 
action or omission that breaches the express obligations undertaken by such Senior Priority Agent under the terms of this Agreement. In 
exercising remedies, whether as a secured creditor or otherwise, no Junior Priority Agent shall have any obligation or liability (except as may 
be separately agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself and the Junior 
Priority Creditors represented thereby) to any other Junior Priority Secured Party, in each case regarding the adequacy of any Proceeds or for 
any action or omission, save and except solely for an action or omission that breaches the express obligations undertaken by such Junior 
Priority Agent under the terms of this Agreement.  

(f) Turnover of Cash Collateral After Discharge . Subject to the obligations of each Senior Priority Agent under the ABL/Term 
Intercreditor Agreement with respect to ABL Priority Collateral, upon the Discharge of Senior Priority Obligations, each Senior Priority Agent 
shall deliver to the Junior Priority Representative or shall execute such documents as the Company or as the Junior Priority Representative may 
reasonably request to enable it to have control over any Cash Collateral or Control Collateral still in such Senior Priority Agent’s possession, 
custody or control in the same form as received with any necessary endorsements, or as a court of competent jurisdiction may otherwise direct. 
As between any Junior Priority Agent and any other Junior Priority Agent, any such Cash Collateral or Control Collateral held by any such 
Party shall be held by it subject to the terms and conditions of Section 3.2 .  

(g) Impairment of Senior Priority Debt . Each Senior Priority Agent, for and on behalf of itself and the Senior Priority Secured 
Parties represented by it, hereby acknowledges and agrees that solely as among the Senior Priority Secured Parties, notwithstanding anything 
herein to the contrary it is the intention of the Senior Priority Secured Parties of each Series of Senior Priority Debt that the Senior Priority 
Creditors of such Series of Senior Priority Debt (and not the Senior Priority Secured Parties of any other Series of Senior Priority Debt) bear 
the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the Senior Priority Obligations of such Series of Senior 
Priority Debt are unenforceable under applicable law or are subordinated to any other obligations (other than another Series of Senior Priority 
Debt), ( y ) any of the Senior Priority Obligations of such Series of Senior Priority Debt do not have an enforceable security interest in any of 
the Collateral securing any other Series of Senior Priority Debt and/or ( z ) any intervening security interest exists securing any other 
obligations (other than another Series of Senior Priority Debt) on a basis ranking prior to the security interest of such Series of Senior Priority 
Debt but junior to the security interest of any other Series of Senior Priority Debt or ( ii ) the existence of any Collateral for any other Series of 
Senior Priority Debt that is not also Collateral for such Series of Senior Priority Debt (any such condition referred to in the foregoing clauses (i) 
 or (ii)  with respect to any Series of Senior Priority Debt, an “ Impairment of Series of Senior Priority Debt ”). In the event of any Impairment 
of Series of Senior Priority Debt with respect to any Series of Senior Priority Debt, the results of such Impairment of Series of Senior Priority 
Debt shall be borne solely by the holders of such Series of Senior Priority Debt, and the rights of the holders of such Series of Senior Priority 
Debt  
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(including, without limitation, the right to receive distributions in respect of such Series of Senior Priority Debt pursuant to Section 4.1) set 
forth herein shall be modified to the extent necessary so that the effects of such Impairment of Series of Senior Priority Debt are borne solely 
by the holders of the Series of such Senior Priority Debt subject to such Impairment of Series of Senior Priority Debt.  

(h) [Reserved.]  

(i) Impairment of Junior Priority Debt . Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured 
Parties represented by it, hereby acknowledges and agrees that solely as among the Junior Priority Secured Parties, notwithstanding anything 
herein to the contrary it is the intention of the Junior Priority Secured Parties of each Series of Junior Priority Debt that the holders of Junior 
Priority Debt of such Series of Junior Priority Debt (and not the Junior Priority Secured Parties of any other Series of Junior Priority Debt) bear 
the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the Junior Priority Obligations of such Series of Junior 
Priority Debt are unenforceable under applicable law or are subordinated to any other obligations (other than another Series of Junior Priority 
Debt), ( y ) any of the Junior Priority Obligations of such Series of Junior Priority Debt do not have an enforceable security interest in any of 
the Collateral securing any other Series of Junior Priority Debt and/or ( z ) any intervening security interest exists securing any other 
obligations (other than another Series of Junior Priority Debt) on a basis ranking prior to the security interest of such Series of Junior Priority 
Debt but junior to the security interest of any other Series of Junior Priority Debt or (ii) the existence of any Collateral for any other Series of 
Junior Priority Debt that is not also Collateral for such Series of Junior Priority Debt (any such condition referred to in the foregoing clauses (i) 
 or (ii)  with respect to any Series of Junior Priority Debt, an “ Impairment of Series of Junior Priority Debt ”). In the event of any Impairment 
of Series of Junior Priority Debt with respect to any Series of Junior Priority Debt, the results of such Impairment of Series of Junior Priority 
Debt shall be borne solely by the holders of such Series of Junior Priority Debt, and the rights of the holders of such Series of Junior Priority 
Debt (including, without limitation, the right to receive distributions in respect of such Series of Junior Priority Debt pursuant to Section 4.1) 
set forth herein shall be modified to the extent necessary so that the effects of such Impairment of Series of Junior Priority Debt are borne 
solely by the holders of the Series of such Junior Priority Debt subject to such Impairment.  

(j) Junior Intervening Creditor . Notwithstanding anything in Section 4.1(b) to the contrary, solely as among the Junior Priority 
Secured Parties with respect to any Collateral for which a third party (other than a Junior Priority Secured Party) has a Lien or security interest 
that is junior in priority to the Lien or security interest of any Series of Junior Priority Debt but senior (as determined by appropriate legal 
proceedings in the case of any dispute) to the Lien or security interest of any other Series of Junior Priority Debt (such third party, a “ Junior 
Intervening Creditor ”), the value of any Collateral or Proceeds that are allocated to such third party shall be deducted on a ratable basis solely 
from the Collateral or Proceeds thereof to be distributed in respect of the Series of Junior Priority Debt with respect to which such Impairment 
of Series of Junior Priority Debt exists.  

Section 4.2 Specific Performance . Each Agent is hereby authorized to demand specific performance of this Agreement, whether or not 
any Credit Party shall have complied with any of  
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the provisions of any of the Credit Documents, at any time when any other Party shall have failed to comply with any of the provisions of this 
Agreement applicable to it. Each Agent, for and on behalf of itself and the Secured Parties represented thereby, hereby irrevocably waives any 
defense based on the adequacy of a remedy at law that might be asserted as a bar to such remedy of specific performance.  

ARTICLE V  

INTERCREDITOR ACKNOWLEDGEMENTS AND WAIVERS  

Section 5.1 Notice of Acceptance and Other Waivers .  

(a) All Senior Priority Obligations at any time made or incurred by any Credit Party shall be deemed to have been made or incurred 
in reliance upon this Agreement, and each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented 
thereby, hereby waives notice of acceptance of, or proof of reliance by any Senior Priority Agent or any Senior Priority Creditors on, this 
Agreement, and notice of the existence, increase, renewal, extension, accrual, creation, or non-payment of all or any part of the Senior Priority 
Obligations.  

(b) None of the Senior Priority Agents, the Senior Priority Creditors, or any of their respective Affiliates, or any of the respective 
directors, officers, employees, or agents of any of the foregoing, shall be liable for failure to demand, collect, or realize upon any of the 
Collateral or any Proceeds, or for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any Collateral or 
Proceeds thereof or to take any other action whatsoever with regard to the Collateral or any part or Proceeds thereof, except as specifically 
provided in this Agreement and the ABL/Term Intercreditor Agreement. If any Senior Priority Agent or Senior Priority Creditor honors (or 
fails to honor) a request by any Borrower for an extension of credit pursuant to any Senior Priority Credit Agreement or any other Senior 
Priority Document, whether or not such Senior Priority Agent or Senior Priority Creditor has knowledge that the honoring of (or failure to 
honor) any such request would constitute a default under the terms of any Junior Priority Credit Facility or any other Junior Priority Document 
(but not a default under this Agreement) or would constitute an act, condition, or event that, with the giving of notice or the passage of time, or 
both, would constitute such a default, or if any Senior Priority Agent or Senior Priority Creditor otherwise should exercise any of its contractual 
rights or remedies under any Senior Priority Documents (subject to the express terms and conditions hereof), no Senior Priority Agent or 
Senior Priority Creditor shall have any liability whatsoever to any Junior Priority Agent or Junior Priority Creditor as a result of such action, 
omission, or exercise, in each case, so long as any such exercise does not breach the express terms and provisions of this Agreement. Each 
Senior Priority Secured Party shall be entitled to manage and supervise its loans and extensions of credit under the relevant Senior Priority 
Credit Agreement and other Senior Priority Documents as it may, in its sole discretion, deem appropriate, and may manage its loans and 
extensions of credit without regard to any rights or interests that the Junior Priority Agents or Junior Priority Creditors have in the Collateral, 
except as otherwise expressly set forth in this Agreement. Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors 
represented thereby, agrees that no Senior Priority Agent or Senior Priority Creditor shall incur any liability as a result of a sale, lease, license, 
application, or other disposition of all  
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or any portion of the Collateral or Proceeds thereof pursuant to the Senior Priority Documents, in each case so long as such disposition is 
conducted in accordance with mandatory provisions of applicable law and does not breach the provisions of this Agreement.  

Section 5.2 Modifications to Senior Priority Documents and Junior Priority Documents .  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that, 
without affecting the obligations of such Junior Priority Secured Parties hereunder, each Senior Priority Agent and the Senior Priority Creditors 
represented thereby may, at any time and from time to time, in their sole discretion without the consent of or notice to any such Junior Priority 
Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without 
incurring any liability to any such Junior Priority Secured Party or impairing or releasing the subordination provided for herein, amend, restate, 
supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Senior Priority Documents in any manner 
whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Senior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Senior Priority Obligations or any of the Senior Priority Documents;  

(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Senior Priority Obligations, and in connection therewith to enter into any additional Senior Priority 
Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Senior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Senior Priority Obligations; 
and  

(vii) otherwise manage and supervise the Senior Priority Obligations, as the applicable Senior Priority Agent shall deem 
appropriate.  

(b) Each Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, hereby agrees that, 
without affecting the obligations of such Senior Priority Secured Parties hereunder, and except as otherwise provided in the ABL/Term 
Intercreditor Agreement, each Junior Priority Agent and the Junior Priority Creditors represented thereby may, at any time and from time to 
time, in their sole discretion without the  
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consent of or notice to any such Senior Priority Secured Party (except to the extent such notice or consent is required pursuant to the express 
provisions of this Agreement and/or the ABL/Term Intercreditor Agreement), and without incurring any liability to any such Senior Priority 
Secured Party or impairing or releasing the priority provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, 
restructure, or otherwise modify any of the Junior Priority Documents in any manner whatsoever, but in each case, to the extent not prohibited 
under any Senior Priority Document, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Junior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Junior Priority Obligations or any of the Junior Priority Documents;  

(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Junior Priority Obligations, and in connection therewith to enter into any additional Junior Priority 
Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Junior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 hereof, retain or obtain the primary or secondary obligation of any other Person with respect to any of the 
Junior Priority Obligations; and  

(vii) otherwise manage and supervise the Junior Priority Obligations, as the Junior Priority Agent shall deem appropriate.  

(c) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees that 
each Junior Priority Collateral Document shall include the following language (or language to similar effect):  

“Notwithstanding anything herein to the contrary, the lien and security interest granted to [name of Junior Priority Agent] pursuant to this 
Agreement and the exercise of any right or remedy by [name of Junior Priority Agent] hereunder are subject to the provisions of the 
Intercreditor Agreement, dated as of [                ], 20[    ] (as amended, restated, supplemented or otherwise modified, replaced or 
refinanced from time to time, the “ Junior Lien Intercreditor Agreement ”), initially among [                    ], in its capacities as 
administrative agent and collateral agent for the Original First Lien Lenders to the Original First Lien Credit Agreement, [                    ], 
in its capacities Original Second Lien Agent for the Original Second Lien Lenders, and certain other persons party or that may become 
party thereto from time to time. In the event of any conflict between the terms of the Junior Lien Intercreditor Agreement and this 
Agreement, the terms of the Junior Lien Intercreditor Agreement shall govern and control.”  
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In addition, each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees that each 
Junior Priority Collateral Document consisting of a mortgage covering any Collateral consisting of real estate shall contain language 
appropriate to reflect the subordination of such Junior Priority Collateral Documents to the Senior Priority Documents covering such Collateral. 

(d) Except as may be separately otherwise agreed in writing by and between or among any applicable Senior Priority Agents, in 
each case on behalf of itself and the Senior Priority Creditors represented thereby, and except as otherwise provided in the ABL/Term 
Intercreditor Agreement, each Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, hereby 
agrees that, without affecting the obligations of such Senior Priority Secured Parties hereunder, any other Senior Priority Agent and any Senior 
Priority Creditors represented thereby may, at any time and from time to time, in their sole discretion without the consent of or notice to any 
such Senior Priority Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement 
and/or the ABL/Term Intercreditor Agreement), and without incurring any liability to any such Senior Priority Secured Party, amend, restate, 
supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Senior Priority Documents to which such other 
Senior Priority Agent or any Senior Priority Creditor represented thereby is party or beneficiary in any manner whatsoever, but in each case, to 
the extent not prohibited under any Senior Priority Document, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Senior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Senior Priority Obligations or any of the Senior Priority Documents;  

(ii) subject to the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any Person to secure any of the 
Senior Priority Obligations, and in connection therewith to enter into any Senior Priority Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Senior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 of the ABL/Term Intercreditor Agreement, retain or obtain the primary or secondary obligation of any 
other Person with respect to any of the Senior Priority Obligations; and  

(vii) otherwise manage and supervise the Senior Priority Obligations as such other Senior Priority Agent shall deem appropriate.  
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(e) Except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and the Junior Priority Creditors represented thereby, each Junior Priority Agent, for and on behalf of itself and the 
Junior Priority Creditors represented thereby, hereby agrees that, without affecting the obligations of such Junior Priority Secured Parties 
hereunder, any other Junior Priority Agent and any Junior Priority Creditors represented thereby may, at any time and from time to time, in 
their sole discretion without the consent of or notice to any such Junior Priority Secured Party (except to the extent such notice or consent is 
required pursuant to the express provisions of this Agreement), and without incurring any liability to any such Junior Priority Secured Party, 
amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Junior Priority Documents to 
which such other Junior Priority Agent or any Junior Priority Creditor represented thereby is party or beneficiary in any manner whatsoever, 
including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Junior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Junior Priority Obligations or any of the Junior Priority Documents;  

(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Junior Priority Obligations, and in connection therewith to enter into any Junior Priority Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Junior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain the primary or secondary 
obligation of any other Person with respect to any of the Junior Priority Obligations; and  

(vii) otherwise manage and supervise the Junior Priority Obligations as such other Junior Priority Agent shall deem appropriate.  

(f) The Senior Priority Obligations and the Junior Priority Obligations may be refunded, replaced or refinanced, in whole or in part, 
in each case, without notice to, or the consent (except to the extent a consent is required to permit the refunding, replacement or refinancing 
transaction under any Senior Priority Document or any Junior Priority Document) of any Senior Priority Agent, Senior Priority Creditors, 
Junior Priority Agent or Junior Priority  
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Creditors, as the case may be, all without affecting the Lien Priorities provided for herein or the other provisions hereof; provided , however , 
that ( x ) if the Indebtedness refunding, replacing or refinancing any such Senior Priority Obligations or Junior Priority Obligations is to 
constitute Senior Priority Obligations or Junior Priority Obligations hereunder (as designated by the Company), the holders of such 
Indebtedness (or an authorized agent or trustee on their behalf) shall bind themselves in writing to the terms of this Agreement pursuant to an 
Additional Indebtedness Joinder and any such refunding, replacement or refinancing transaction shall be in accordance with any applicable 
provisions of the Senior Priority Documents and the Junior Priority Documents and ( y ) for the avoidance of doubt, the Senior Priority 
Obligations and Junior Priority Obligations may be refunded, replaced or refinanced, in whole or in part, in each case, without notice to, or the 
consent (except to the extent a consent is required to permit the refunding, replacement or refinancing transaction under any Senior Priority 
Document or any Junior Priority Document) of any Senior Priority Agent, Senior Priority Creditors, Junior Priority Agent or Junior Priority 
Creditors, as the case may be, through the incurrence of Additional Indebtedness, subject to Section 7.11 hereof and, if applicable, Section 7.11 
of the ABL/Term Intercreditor Agreement.  

Section 5.3 Reinstatement and Continuation of Agreement . If any Senior Priority Agent or Senior Priority Creditor is required in any 
Insolvency Proceeding or otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in 
satisfaction of all or any portion of the Senior Priority Obligations (a “ Senior Priority Recovery ”), then the Senior Priority Obligations shall be 
reinstated to the extent of such Senior Priority Recovery. In the event that ( a ) this Agreement shall have been terminated prior to such Senior 
Priority Recovery and ( b ) there exists any Junior Priority Obligations at the time of such Senior Priority Recovery, then this Agreement shall 
be reinstated in full force and effect in the event of such Senior Priority Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of each Agent, each Senior Priority Creditor, and each Junior Priority Creditor under this Agreement shall remain in full force and 
effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any Insolvency 
Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a discharge of, 
any Credit Party in respect of the Senior Priority Obligations or the Junior Priority Obligations. No priority or right of any Senior Priority 
Agent or any Senior Priority Creditor shall at any time be prejudiced or impaired in any way by any act or failure to act on the part of any 
Borrower or any Guarantor or by the noncompliance by any Person with the terms, provisions, or covenants of any of the Senior Priority 
Documents, regardless of any knowledge thereof which any Senior Priority Agent or any Senior Priority Creditor may have.  

ARTICLE VI  

INSOLVENCY PROCEEDINGS  

Section 6.1 DIP Financing .  

(a) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time prior to the Discharge of 
Senior Priority Obligations, and any Senior  
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Priority Agent or Senior Priority Creditors shall seek to provide any Credit Party with, or consent to a third party providing, any financing 
under Section 364 of the Bankruptcy Code or consent to any order for the use of cash collateral under Section 363 of the Bankruptcy Code (“ 
DIP Financing ”), with such DIP Financing to be secured by all or any portion of the Collateral (including assets that, but for the application of 
Section 552 of the Bankruptcy Code would be Collateral), then each Junior Priority Agent, for and on behalf of itself and the Junior Priority 
Creditors represented thereby, agrees that it will raise no objection and will not directly or indirectly support or act in concert with any other 
party in raising an objection to such DIP Financing or to the Liens securing the same on the grounds of a failure to provide “adequate 
protection” for the Liens of such Junior Priority Agent securing the applicable Junior Priority Obligations or on any other grounds (and will not 
request any adequate protection solely as a result of such DIP Financing, except as otherwise set forth herein), and, to the extent Liens securing 
Senior Priority Obligations are subordinated to or pari passu with the Liens securing such DIP Financing, will subordinate its Liens on the 
Collateral to ( i ) the Liens securing such DIP Financing (and to all obligations relating thereto), ( ii ) any adequate protection liens provided to 
the Senior Priority Creditors, and ( iii ) any “carve out” for professional or United States Trustee fees agreed to by the Senior Priority 
Representative, so long as ( x ) such Junior Priority Agent retains its Lien on the Collateral to secure the applicable Junior Priority Obligations 
(in each case, including Proceeds thereof arising after the commencement of the case under the Bankruptcy Code), ( y ) all Liens on Collateral 
securing any such DIP Financing are senior to or on a parity with the Liens of the Senior Priority Agents and the Senior Priority Creditors on 
the Collateral securing the Senior Priority Obligations and ( z ) if any Senior Priority Agent receives an adequate protection Lien on post-
petition assets of the debtor to secure the Senior Priority Obligations, each Junior Priority Agent also receives an adequate protection Lien on 
such post-petition assets of the debtor to secure the related Junior Priority Obligations, provided that ( x ) such Liens in favor of such Senior 
Priority Agent and such Junior Priority Agent shall be subject to the provisions of Section 6.1(b) hereof and the relevant provisions of 
Section 6.1 of the ABL/Term Intercreditor Agreement and ( y ) the foregoing provisions of this Section 6.1(a) shall not prevent any Junior 
Priority Agent or Junior Priority Creditor from objecting to any provision in any DIP Financing relating to any provision or content of a plan of 
reorganization.  

(b) All Liens granted to any Senior Priority Agent or Junior Priority Agent in any Insolvency Proceeding, whether as adequate 
protection or otherwise, are intended by the Parties to be and shall be deemed to be subject to the Lien Priority and the other terms and 
conditions of this Agreement; provided , however, that the foregoing shall not alter the super-priority of any Liens securing any DIP Financing. 

Section 6.2 Relief from Stay . Until the Discharge of Senior Priority Obligations, each Junior Priority Agent, for and on behalf of itself 
and the Junior Priority Creditors represented thereby, agrees not to seek relief from the automatic stay or any other stay in any Insolvency 
Proceeding in respect of any portion of the Collateral without each Senior Priority Agent’s express written consent.  

Section 6.3 No Contest . Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, 
agrees that, prior to the Discharge of Senior Priority Obligations, none of them shall contest (or directly or indirectly support any other Person 
contesting) ( i ) any request by any Senior Priority Agent or Senior Priority Creditor for  
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adequate protection of its interest in the Collateral (unless in contravention of Section 6.1(a) ), or ( ii ) any objection by any Senior Priority 
Agent or Senior Priority Creditor to any motion, relief, action or proceeding based on a claim by such Senior Priority Agent or Senior Priority 
Creditor that its interests in the Collateral (unless in contravention of Section 6.1(a) ) are not adequately protected (or any other similar request 
under any law applicable to an Insolvency Proceeding), so long as any Liens granted to such Senior Priority Agent as adequate protection of its 
interests are subject to this Agreement. Except as may be separately otherwise agreed in writing by and between or among any applicable 
Senior Priority Agents, in each case on behalf of itself and any Senior Priority Creditors represented thereby, any Senior Priority Agent, for and 
on behalf of itself and any Senior Priority Creditors represented thereby, agrees that, prior to the applicable Discharge of Senior Priority 
Obligations, none of them shall contest (or directly or indirectly support any other Person contesting) ( a ) any request by any other Senior 
Priority Agent or any Senior Priority Creditor represented by such other Senior Priority Agent for adequate protection of its interest in the 
Collateral, or ( b ) any objection by such other Senior Priority Agent or any Senior Priority Creditor to any motion, relief, action, or proceeding 
based on a claim by such other Senior Priority Agent or any Senior Priority Creditor represented by such other Senior Priority Agent that its 
interests in the Collateral are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so 
long as any Liens granted to such other Senior Priority Agent as adequate protection of its interests are subject to this Agreement. Except as 
may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself 
and any Junior Priority Creditors represented thereby, any Junior Priority Agent, for and on behalf of itself and any Junior Priority Creditors 
represented thereby, agrees that, prior to the applicable Discharge of Junior Priority Obligations, none of them shall contest (or directly or 
indirectly support any other Person contesting) ( a ) any request by any other Junior Priority Agent or any Junior Priority Creditor represented 
by such other Junior Priority Agent for adequate protection of its interest in the Collateral, or ( b ) any objection by such other Junior Priority 
Agent or any Junior Priority Creditor to any motion, relief, action, or proceeding based on a claim by such other Junior Priority Agent or any 
Junior Priority Creditor represented by such other Junior Priority Agent that its interests in the Collateral are not adequately protected (or any 
other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to such other Junior Priority Agent as 
adequate protection of its interests are subject to this Agreement.  

Section 6.4 Asset Sales . Each Junior Priority Agent agrees, for and on behalf of itself and the Junior Priority Creditors represented 
thereby, that it will not oppose any sale consented to by any Senior Priority Agent of any Collateral pursuant to Section 363(f) of the 
Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) so long as the proceeds of such sale are 
applied in accordance with this Agreement and the ABL/Term Intercreditor Agreement.  

Section 6.5 Separate Grants of Security and Separate Classification . Each Secured Party acknowledges and agrees that ( i ) the grants of 
Liens pursuant to the Senior Priority Collateral Documents and the Junior Priority Collateral Documents constitute separate and distinct grants 
of Liens and ( ii ) because of, among other things, their differing rights in the Collateral, the Senior Priority Obligations are fundamentally 
different from the Junior Priority Obligations and must be separately classified in any plan of reorganization proposed or adopted in an 
Insolvency Proceeding. To further effectuate the intent of the parties as provided in the  
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immediately preceding sentence, if it is held that the claims of the Senior Priority Secured Parties, on the one hand, and the Junior Priority 
Secured Parties, on the other hand, in respect of the Collateral constitute only one secured claim (rather than separate classes of senior and 
junior secured claims), then each Agent hereby acknowledges and agrees, for and on behalf of itself and the Secured Parties represented 
thereby, that all distributions shall be made as if there were separate classes of Senior Priority Obligation claims and Junior Priority Obligation 
claims against the Credit Parties, with the effect being that, to the extent that the aggregate value of the Collateral is sufficient (for this purpose 
ignoring all claims held by the Junior Priority Secured Parties), the Senior Priority Secured Parties shall be entitled to receive, in addition to 
amounts distributed to them in respect of principal, pre-petition interest and other claims, all amounts owing in respect of post-petition interest 
that is available from the Collateral for each of the Senior Priority Secured Parties, before any distribution from the Collateral is made in 
respect of the claims held by the Junior Priority Secured Parties, with the Junior Priority Secured Parties hereby acknowledging and agreeing to 
turn over to the Senior Priority Secured Parties amounts otherwise received or receivable by them from the Collateral to the extent necessary to 
effectuate the intent of this sentence, even if such turnover has the effect of reducing their aggregate recoveries. The foregoing sentence is 
subject to any separate agreement by and between any Additional Agent, on behalf of itself and the Additional Creditors represented thereby, 
and any other Agent, on behalf of itself and the Creditors represented thereby, with respect to the Obligations owing to any such Additional 
Agent and Additional Creditors.  

Section 6.6 Enforceability . The provisions of this Agreement are intended to be and shall be enforceable as a “subordination agreement” 
under Section 510(a) of the Bankruptcy Code.  

Section 6.7 Senior Priority Obligations Unconditional . All rights of any Senior Priority Agent hereunder, and all agreements and 
obligations of the other Senior Priority Agents, the Junior Priority Agents and the Credit Parties (to the extent applicable) hereunder, shall 
remain in full force and effect irrespective of:  

(a) any lack of validity or enforceability of any Senior Priority Document;  

(b) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Senior Priority 
Obligations, or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, 
replacement, refunding or restatement of any Senior Priority Document;  

(c) any exchange, release, voiding, avoidance or non-perfection of any security interest in any Collateral or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, 
refunding, restatement or increase of all or any portion of the Senior Priority Obligations or any guarantee or guaranty thereof;  

(d) the commencement of any Insolvency Proceeding in respect of the Company or any other Credit Party; or  

(e) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Senior Priority Obligations, or of any of the Junior Priority Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  
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Section 6.8 Junior Priority Obligations Unconditional . All rights of any Junior Priority Agent hereunder, and all agreements and 
obligations of the Senior Priority Agents, the other Junior Priority Agents and the Credit Parties (to the extent applicable) hereunder, shall 
remain in full force and effect irrespective of:  

(a) any lack of validity or enforceability of any Junior Priority Document;  

(b) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Junior Priority 
Obligations, or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, 
replacement, refunding or restatement of any Junior Priority Document;  

(c) any exchange, release, voiding, avoidance or non-perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, 
refunding, restatement or increase of all or any portion of the Junior Priority Obligations or any guarantee or guaranty thereof;  

(d) the commencement of any Insolvency Proceeding in respect of any Credit Party; or  

(e) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Junior Priority Obligations, or of any of the Senior Priority Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.9 Adequate Protection . Except to the extent expressly provided in Section 6.1 and this Section 6.9 , nothing in this Agreement 
shall limit the rights of any Agent and the Secured Parties represented thereby from seeking or requesting adequate protection with respect to 
their interests in the applicable Collateral in any Insolvency Proceeding, including adequate protection in the form of a cash payment, periodic 
cash payments, cash payments of interest, additional collateral or otherwise; provided that ( a ) in the event that any Junior Priority Agent, on 
behalf of itself or any of the Junior Priority Creditors represented thereby, seeks or requests adequate protection in respect of the Junior Priority 
Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the type of assets that 
constitute Collateral, then each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, agrees that 
( i ) each Senior Priority Agent shall also be granted a senior Lien on such collateral as security for the Senior Priority Obligations and that any 
Lien on such collateral securing the Junior Priority Obligations shall be subordinate to any Lien on such collateral securing the Senior Priority 
Obligations and (ii) each other Junior Priority Agent shall also be granted a pari passu Lien on such collateral as security for the Junior Priority 
Obligations owing to such other Junior Priority Agent and the Junior Priority Secured Parties represented  
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thereby, and that any such Lien on such collateral securing such Junior Priority Obligations shall be pari passu to each other Lien on such 
collateral securing such other Junior Priority Obligations (except as may be separately agreed in writing by and between or among any 
applicable Junior Priority Agents, in each case on behalf of itself and the Junior Priority Secured Parties represented thereby); and ( b ) in the 
event that any Senior Priority Agent, for or on behalf of itself or any Senior Priority Creditor represented thereby, seeks or requests adequate 
protection in respect of the Senior Priority Obligations and such adequate protection is granted in the form of a Lien on additional collateral 
comprising assets of the type of assets that constitute Collateral, then such Senior Priority Agent, for and on behalf of itself and the Senior 
Priority Creditors represented thereby, agrees that ( i ) each other Senior Priority Agent shall also be granted a pari passu Lien on such 
collateral as security for the Senior Priority Obligations owing to such other Senior Priority Agent and the Senior Priority Secured Parties 
represented thereby, and that any such Lien on such collateral securing such Senior Priority Obligations shall be pari passu to each such other 
Lien on such collateral securing such other Senior Priority Obligations (except as may be separately otherwise agreed in writing by and 
between or among any applicable Senior Priority Agents, in each case on behalf of itself and the Senior Priority Secured Parties represented 
thereby) and (ii) each Junior Priority Agent shall also be granted a junior Lien on such collateral as security for the Junior Priority Obligations 
owing to such other Junior Priority Agent and the Junior Priority Secured Parties represented thereby, and that any such Lien on such collateral 
securing such Junior Priority Obligations shall be junior to each Lien on such collateral securing Senior Priority Obligations.  

Section 6.10 Reorganization Securities and Other Plan-Related Issues .  

(a) If, in any Insolvency Proceeding, debt obligations of the reorganized debtor secured by Liens upon any property of the 
reorganized debtor are distributed pursuant to a plan of reorganization or similar dispositive restructuring plan, on account of claims of the 
Senior Priority Creditors and/or on account of claims of the Junior Priority Creditors, then, to the extent the debt obligations distributed on 
account of claims of the Senior Priority Creditors and/or on account of claims of the Junior Priority Creditors are secured by Liens upon the 
same property, the provisions of this Agreement will survive the distribution of such debt obligations pursuant to such plan and will apply with 
like effect to the Liens securing such debt obligations.  

(b) Each Junior Priority Agent and the other Junior Priority Creditors (whether in the capacity of a secured creditor or an unsecured 
creditor) shall not propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization that is inconsistent with the 
priorities or other provisions of this Agreement, other than with the prior written consent of the Senior Priority Agents or to the extent any such 
plan is proposed or supported by the number of Senior Priority Creditors required under Section 1126(d) of the Bankruptcy Code.  

(c) Each Senior Priority Agent and the other Senior Priority Creditors (whether in the capacity of a secured creditor or an unsecured 
creditor) shall not propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization that is inconsistent with the 
priorities or other provisions of this Agreement, other than with the prior written consent of each other Senior Priority Agent.  
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Section 6.11 Certain Waivers .  

(a) Each Junior Priority Agent, for itself and on behalf of the Junior Priority Creditors represented thereby, waives any claim any 
Junior Priority Creditor may hereafter have against any Senior Priority Creditor arising out of the election by any Senior Priority Creditor of the 
application of Section 1111(b)(2) of the Bankruptcy Code, or any comparable provision of any other Bankruptcy Law.  

(b) Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, agrees that none of them 
shall ( i ) object, contest, or directly or indirectly support any other Person objecting to or contesting, any request by any Senior Priority Agent 
or any of the other Senior Priority Creditors for the payment of interest, fees, expenses or other amounts to such Senior Priority Agent or any 
other Senior Priority Creditor under Section 506(b) of the Bankruptcy Code or otherwise, or ( ii ) assert or directly or indirectly support any 
claim against any Senior Priority Creditor for costs or expenses of preserving or disposing of any Collateral under Section 506(c) of the 
Bankruptcy Code or any similar provision of any other Bankruptcy Law.  

(c) So long as the Senior Priority Agents and holders of the Senior Priority Obligations shall have received and continue to receive 
all accrued post-petition Interest, default interest, premiums, fees or expenses with respect to the Senior Priority Obligations, neither any Senior 
Priority Agent nor any other holder of Senior Priority Obligations shall object to, oppose, or challenge any claim by the Junior Priority Agent 
or any holder of Junior Priority Obligations for allowance in any Insolvency Proceeding of Junior Priority Obligations consisting of post-
petition interest, default interest, premiums, fees, or expenses.  

ARTICLE VII  

MISCELLANEOUS  

Section 7.1 Rights of Subrogation . Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented 
thereby, agrees that no payment by such Junior Priority Agent or any such Junior Priority Creditor to any Senior Priority Agent or Senior 
Priority Creditor pursuant to the provisions of this Agreement shall entitle such Junior Priority Agent or Junior Priority Creditor to exercise any 
rights of subrogation in respect thereof until the Discharge of Senior Priority Obligations shall have occurred. Following the Discharge of 
Senior Priority Obligations, each Senior Priority Agent agrees to execute such documents, agreements, and instruments as any Junior Priority 
Agent or Junior Priority Creditor may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the Senior 
Priority Obligations resulting from payments to such Senior Priority Agent by such Person, so long as all costs and expenses (including all 
reasonable legal fees and disbursements) incurred in connection therewith by such Senior Priority Agent are paid by such Person upon request 
for payment thereof.  

Section 7.2 Further Assurances . The Parties will, at the expense of the Company and at any time and from time to time, promptly execute 
and deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that any Party may  
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reasonably request, in order to protect any right or interest granted or purported to be granted hereby or to enable such Party to exercise and 
enforce its rights and remedies hereunder; provided , however , that no Party shall be required to pay over any payment or distribution, execute 
any instruments or documents, or take any other action referred to in this Section 7.2 , to the extent that such action would contravene any law, 
order or other legal requirement or any of the terms or provisions of this Agreement, and in the event of a controversy or dispute, such Party 
may interplead any payment or distribution in any court of competent jurisdiction, without further responsibility in respect of such payment or 
distribution under this Section 7.2 .  

Section 7.3 Representations . The Original First Lien Agent represents and warrants to each other Agent that it has the requisite power 
and authority under the Original First Lien Facility Documentation to enter into, execute, deliver, and carry out the terms of this Agreement on 
behalf of itself and the Original First Lien Secured Parties. The Original Second Lien Agent represents and warrants to each other Agent that it 
has the requisite power and authority under the Original Second Lien Facility Documentation to enter into, execute, deliver, and carry out the 
terms of this Agreement on behalf of itself and the Original Second Lien Creditors. Each Additional Agent represents and warrants to each 
other Agent that it has the requisite power and authority under the applicable Additional Documents to enter into, execute, deliver, and carry 
out the terms of this Agreement on behalf of itself and any Additional Creditors represented thereby.  

Section 7.4 Amendments .  

(a) No amendment, modification or waiver of any provision of this Agreement, and no consent to any departure by any Party hereto, 
shall be effective unless it is in a written agreement executed by ( i ) prior to the Discharge of Original First Lien Obligations, the First Lien 
Agent, ( ii ) prior to the Discharge of Original Second Lien Obligations, the Second Lien Agent and ( iii ) prior to the Discharge of Additional 
Obligations in respect of any Additional Credit Facilities, the applicable Additional Agent. Notwithstanding the foregoing, the Company may, 
without the consent of any Party hereto, amend this Agreement to add an Additional Agent by ( x ) executing an Additional Indebtedness 
Joinder as provided in Section 7.11 or ( y ) executing a joinder agreement substantially in the form of Exhibit C attached hereto as provided for 
in the definition of “Original First Lien Credit Agreement” or “Original Second Lien Credit Agreement”, as applicable. No amendment, 
modification or waiver of any provision of this Agreement, and no consent to any departure therefrom by any Party hereto, that changes, alters, 
modifies or otherwise affects any power, privilege, right, remedy, liability or obligation of, or otherwise adversely affects in any manner, any 
Additional Agent that is not then a Party, or any Additional Creditor not then represented by an Additional Agent that is then a Party (including 
but not limited to any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability or obligation of or other 
adverse effect upon any such Additional Agent or Additional Creditor that may at any subsequent time become a Party or beneficiary hereof) 
shall be effective unless it is consented to in writing by the Company (regardless of whether any such Additional Agent or Additional Creditor 
ever becomes a Party or beneficiary hereof). Any amendment, modification or waiver of any provision of this Agreement that would have the 
effect, directly or indirectly, through any reference in any Credit Document to this Agreement or otherwise, of waiving, amending, 
supplementing or otherwise modifying such Credit Document, or any term or provision thereof, or any right or obligation of any Credit Party 
thereunder or in respect thereof, shall not be given such effect except pursuant to a written instrument executed  
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by the Company and each other affected Credit Party. Any amendment, modification or waiver of clause (b)  in any of the definitions of the 
terms “Additional Credit Facilities,” “Original First Lien Credit Agreement” and “Original Second Lien Credit Agreement” shall not be given 
effect except pursuant to a written instrument executed by the Company.  

(b) In the event that any Senior Priority Agent or the requisite Senior Priority Creditors enter into any amendment, waiver or 
consent in respect of or replace any Senior Priority Collateral Document for the purpose of adding to, or deleting from, or waiving or 
consenting to any departures from any provisions of, any Senior Priority Collateral Document relating to the Collateral or changing in any 
manner the rights of any Senior Priority Agent, the Senior Priority Creditors represented thereby, or any Credit Party with respect to the 
Collateral (including the release of any Liens on Collateral), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each Junior Priority Collateral Document without the consent of or any actions by any Junior Priority Agent or any 
Junior Priority Creditors represented thereby; provided , that (i) no such amendment, waiver or consent shall have the effect of removing assets 
subject to the Lien of any Junior Priority Collateral Document, except to the extent that a release of such Lien is permitted by the terms hereof, 
or (ii) such amendment, waiver or consent does not materially adversely affect the rights or interests of such Junior Priority Creditors in the 
Collateral. The applicable Senior Priority Agent shall, at the Company’s request and expense, give written notice of such amendment, waiver or 
consent to the Junior Priority Agents; provided that the failure to give such notice shall not affect the effectiveness of such amendment, waiver 
or consent with respect to the provisions of any Junior Priority Collateral Document as set forth in this Section 7.4(b) .  

Section 7.5 Addresses for Notices . Unless otherwise specifically provided herein, any notice or other communication herein required or 
permitted to be given shall be in writing and may be personally served, faxed, sent by electronic mail or sent by overnight express courier 
service or United States mail and shall be deemed to have been given when delivered in person or by courier service, upon receipt of a 
facsimile, upon receipt of electronic mail sent (except that, if not given during normal business hours for the recipient, shall be deemed to have 
been given at the opening of business on the next Business Day for the recipient) or five (5) days after deposit in the United States mail 
(certified, with postage prepaid and properly addressed). The addresses of the parties hereto (until notice of a change thereof is delivered as 
provided in this Section 7.5 ) shall be as set forth below or, as to each party, at such other address as may be designated by such party in a 
written notice to all of the other parties.  
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Original First Lien Agent:   

  

   
[                                         ]  

  [                                         ] 
  Attention: [                    ] 
  Facsimile: [                    ] 
  Telephone: [                    ] 
  Email: [                    ] 



Section 7.6 No Waiver, Remedies . No failure on the part of any Party to exercise, and no delay in exercising, any right hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the 
exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.  

Section 7.7 Continuing Agreement, Transfer of Secured Obligations . This Agreement is a continuing agreement and shall ( a ) remain in 
full force and effect ( x ) with respect to all Senior Priority Secured Parties and Senior Priority Obligations, until the Discharge of Senior 
Priority Obligations shall have occurred, subject to Section 5.3 and ( y ) with respect to all Junior Priority Secured Parties and Junior Priority 
Obligations, until the later of the Discharge of Senior Priority Obligations and the Discharge of Junior Priority Obligations, ( b ) be binding 
upon the Parties and their successors and assigns, and ( c ) inure to the benefit of and be enforceable by the Parties and their respective 
successors, transferees and assigns. Nothing herein is intended, or shall be construed to give, any other Person any right, remedy or claim 
under, to or in respect of this Agreement or any Collateral, subject to Section 7.11 . All references to any Credit Party shall include any Credit 
Party as debtor-in-possession and any receiver or trustee for such Credit Party in any Insolvency Proceeding. Without limiting the generality of 
the foregoing clause (c) , any Senior Priority Agent, Senior Priority Creditor, Junior Priority Agent or Junior Priority  
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  with a copy (which copy shall not constitute notice) to: 

  [                                         ] 
  [                                         ] 
  Attention: [                    ] 
  Facsimile: [                    ] 
  Telephone: [                    ] 
  Email: [                    ] 

Original Second Lien Agent:   

  [                                         ] 
  [                                         ] 
  Attention: [                    ] 
  Facsimile: [                    ] 
  Telephone: [                    ] 
  Email: [                    ] 

  with a copy (which copy shall not constitute notice) to: 

  [                                         ] 
  [                                         ] 
  Attention: [                    ] 
  Facsimile: [                    ] 
  Telephone: [                    ] 
  Email: [                    ] 

Any Additional Agent: 
  

As set forth in the Additional Indebtedness Joinder executed and delivered by such Additional Agent pursuant to 
Section 7.11 . 



Creditor may assign or otherwise transfer all or any portion of the Senior Priority Obligations or the Junior Priority Obligations, as applicable, 
to any other Person, and such other Person shall thereupon become vested with all the rights and obligations in respect thereof granted to such 
Senior Priority Agent, Junior Priority Agent, Senior Priority Creditor or Junior Priority Creditor, as the case may be, herein or otherwise. The 
Senior Priority Secured Parties and the Junior Priority Secured Parties may continue, at any time and without notice to the other Parties hereto, 
to extend credit and other financial accommodations, lend monies and provide Indebtedness to, or for the benefit of, any Credit Party on the 
faith hereof.  

Section 7.8 Governing Law; Entire Agreement . The validity, performance, and enforcement of this Agreement shall be governed by, and 
construed in accordance with, the laws of the State of New York. This Agreement constitutes the entire agreement and understanding among 
the Parties with respect to the subject matter hereof and supersedes any prior agreements, written or oral, with respect thereto (it being 
understood that this Agreement does not supersede the ABL/Term Intercreditor Agreement and/or the Initial Original First Lien Credit 
Agreement).  

Section 7.9 Counterparts . This Agreement may be executed in any number of counterparts, and it is not necessary that the signatures of 
all Parties be contained on any one counterpart hereof; each counterpart will be deemed to be an original, and all together shall constitute one 
and the same document.  

Section 7.10 No Third-Party Beneficiaries . This Agreement and the rights and benefits hereof shall inure to the benefit of each of the 
parties hereto and its respective successors and assigns and shall inure to the benefit of each of the Senior Priority Agents, the Senior Priority 
Creditors, the Junior Priority Agents, the Junior Priority Creditors and, except for purposes of Sections 2.4(b), 5.2, 7.4 and 7.11 hereof and 
Sections 2.4(f), 5.2, 7.4 and 7.11 of the ABL/Term Intercreditor Agreement, the Company and the other Credit Parties. No other Person shall 
have or be entitled to assert rights or benefits hereunder.  

Section 7.11 Designation of Additional Indebtedness; Joinder of Additional Agents .  

(a) The Company may designate any Additional Indebtedness complying with the requirements of the definition thereof as 
Additional Indebtedness for purposes of this Agreement, upon complying with the following conditions:  

(i) one or more Additional Agents for one or more Additional Creditors in respect of such Additional Indebtedness shall have 
executed the Additional Indebtedness Joinder with respect to such Additional Indebtedness, and the Company or any such Additional 
Agent shall have delivered such executed Additional Indebtedness Joinder to the Original First Lien Agent, the Original Second Lien 
Agent and any other Additional Agent then party to this Agreement;  

(ii) a reasonable period of time prior to delivery of the Additional Indebtedness Joinder, the Company shall have delivered to the 
Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement complete and 
correct copies of any Additional Credit Facility, Additional Guaranties and Additional Collateral Documents that will govern such 
Additional  

   
L-53  



Indebtedness upon giving effect to such designation (which may be unexecuted copies of Additional Documents to be executed and 
delivered concurrently with the effectiveness of such designation);  

(iii) the Company shall have executed and delivered to the Original First Lien Agent, the Original Second Lien Agent and any other 
Additional Agent then party to this Agreement the Additional Indebtedness Designation (including whether such Additional Indebtedness 
is designated Senior Priority Debt or Junior Priority Debt) with respect to such Additional Indebtedness; and  

(iv) all state and local stamp, recording, filing, intangible and similar taxes or fees (if any) that are payable in connection with the 
inclusion of such Additional Indebtedness under this Agreement shall have been paid and reasonable evidence thereof shall have been 
given to the Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement.  

No Additional Indebtedness may be designated both Senior Priority Debt and Junior Priority Debt.  

(b) Upon satisfaction of the conditions specified in the preceding Section 7.11(a) , the designated Additional Indebtedness shall 
constitute “ Additional Indebtedness ”, any Additional Credit Facility under which such Additional Indebtedness is or may be incurred shall 
constitute an “ Additional Credit Facility ”, any holder of such Additional Indebtedness or other applicable Additional Creditor shall constitute 
an “ Additional Creditor ”, and any Additional Agent for any such Additional Creditor shall constitute an “ Additional Agent ” for all purposes 
under this Agreement. The date on which such conditions specified in clause (a)  shall have been satisfied with respect to any Additional 
Indebtedness is herein called the “ Additional Effective Date ” with respect to such Additional Indebtedness. Prior to the Additional Effective 
Date with respect to any Additional Indebtedness, all references herein to Additional Indebtedness shall be deemed not to take into account 
such Additional Indebtedness, and the rights and obligations of the Original First Lien Agent, the Original Second Lien Agent and each other 
Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is not then designated. On 
and after the Additional Effective Date with respect to such Additional Indebtedness, all references herein to Additional Indebtedness shall be 
deemed to take into account such Additional Indebtedness, and the rights and obligations of the Original First Lien Agent, the Original Second 
Lien Agent and each other Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is 
then designated.  

(c) In connection with any designation of Additional Indebtedness pursuant to this Section 7.11 , each of the Original First Lien 
Agent, the Original Second Lien Agent and each Additional Agent then party hereto agrees (x) to execute and deliver any amendments, 
amendments and restatements, restatements or waivers of or supplements to or other modifications to, any Original First Lien Collateral 
Documents, Original Second Lien Collateral Documents or Additional Collateral Documents, as applicable, and any agreements relating to any 
security interest in Control Collateral and Cash Collateral, and to make or consent to any filings or take any other actions (including executing 
and recording any mortgage subordination  
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or similar agreement), as may be reasonably deemed by the Company to be necessary or reasonably desirable for any Lien on any Collateral to 
secure such Additional Indebtedness to become a valid and perfected Lien (with the priority contemplated by the applicable Additional 
Indebtedness Designation delivered pursuant to this Section 7.11 and by this Agreement), and (y) otherwise to reasonably cooperate to 
effectuate a designation of Additional Indebtedness pursuant to this Section 7.11 (including, without limitation, if requested, by executing an 
acknowledgment of any Additional Indebtedness Joinder or of the occurrence of any Additional Effective Date).  

Section 7.12 Senior Priority Representative; Notice of Senior Priority Representative Change . The Senior Priority Representative shall 
act for the Senior Priority Secured Parties as provided in this Agreement, and shall be entitled to so act at the direction or with the consent of 
the Controlling Senior Priority Secured Parties, or of the requisite percentage of such Controlling Senior Priority Secured Parties as provided in 
the applicable Senior Priority Documents (or the agent or representative with respect thereto). Until a Party (other than the existing Senior 
Priority Representative) receives written notice from the existing Senior Priority Representative, in accordance with Section 7.5 , of a change in 
the identity of the Senior Priority Representative, such Party shall be entitled to act as if the existing Senior Priority Representative is in fact the 
Senior Priority Representative. Each Party (other than the existing Senior Priority Representative) shall be entitled to rely upon any written 
notice of a change in the identity of the Senior Priority Representative which facially appears to be from the then existing Senior Priority 
Representative and is delivered in accordance with Section 7.5 and such Agent shall not be required to inquire into the veracity or genuineness 
of such notice. Each existing Senior Priority Representative from time to time agrees at the Company’s request and expense to give prompt 
written notice to each Party of any change in the identity of the Senior Priority Representative.  

Section 7.13 Term Loan Collateral Representative . Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors 
represented thereby, agrees that prior to the Discharge of the Senior Priority Obligations, (x) such Junior Priority Agent shall be ineligible to act 
as the “Term Loan Collateral Representative” under the ABL/Term Intercreditor Agreement and shall not act in such capacity, and for purposes 
of determining the “Term Loan Collateral Representative” under the ABL/Term Intercreditor Agreement the Additional Term Obligations (as 
defined in the ABL/Term Intercreditor Agreement) of such Junior Priority Creditors shall be disregarded and deemed not Additional Term 
Obligations (as defined in the ABL/Term Intercreditor Agreement), (y) such Junior Priority Creditors shall be ineligible to vote on matters 
requiring the consent or approval of the “Requisite Term Loan Holders” under the ABL/Term Intercreditor Agreement and (z) the Additional 
Term Obligations (as defined in the ABL/Term Intercreditor Agreement) of such Junior Priority Creditors shall be disregarded and deemed not 
outstanding for purposes of calculating “Requisite Term Loan Holders” under the ABL/Term Intercreditor Agreement.  

Section 7.14 Provisions Solely to Define Relative Rights . The provisions of this Agreement are and are intended solely for the purpose of 
defining the relative rights of the Senior Priority Secured Parties and the Junior Priority Secured Parties, respectively. Nothing in this 
Agreement is intended to or shall impair the rights of any Credit Party, or the obligations of any Credit Party to pay the Original First Lien 
Obligations, the Original Second Lien Obligations and any Additional Obligations as and when the same shall become due and payable in 
accordance with their terms.  
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Section 7.15 Headings . The headings of the articles and sections of this Agreement are inserted for purposes of convenience only and 
shall not be construed to affect the meaning or construction of any of the provisions hereof.  

Section 7.16 Severability . If any of the provisions in this Agreement shall, for any reason, be held invalid, illegal or unenforceable in any 
respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement and shall not invalidate the Lien 
Priority or the application of Proceeds and other priorities set forth in this Agreement.  

Section 7.17 Attorneys’  Fees . The Parties agree that if any dispute, arbitration, litigation, or other proceeding is brought with respect to 
the enforcement of this Agreement or any provision hereof, the prevailing party in such dispute, arbitration, litigation, or other proceeding shall 
be entitled to recover its reasonable attorneys’ fees and all other costs and expenses incurred in the enforcement of this Agreement, irrespective 
of whether suit is brought.  

Section 7.18 VENUE; JURY TRIAL WAIVER .  

(a) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY IN 
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT TO THE EXCLUSIVE GENERAL JURISDICTION OF 
THE SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME 
COURT ”), AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL 
DISTRICT COURT ,” AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND 
APPELLATE COURTS FROM EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE 
BROUGHT SOLELY IN SUCH NEW YORK COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE DEEMED OR 
OPERATE TO PRECLUDE ( I ) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER 
JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A 
JUDGMENT OR OTHER COURT ORDER IN FAVOR OF ANY AGENT, ( II ) ANY PARTY FROM BRINGING ANY LEGAL ACTION 
OR PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT, ( III ) IF ALL 
SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL 
DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL 
ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING JURISDICTION AND 
( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY HERETO OR INVOLVING ANY 
OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY OR ANY OF 
ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM OR DEFENSE (INCLUDING ANY CLAIM OR 
DEFENSE THAT THIS SECTION 7.18 WOULD OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING 
IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING  
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(b) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY 
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH 
OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS 
AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER 
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND 
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL 
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF 
THIS SECTION 7.18(b) WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE 
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

(c) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR 
NOTICES IN SECTION 7.5. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE 
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW  

Section 7.19 Intercreditor Agreement . This Agreement is the Junior Lien Intercreditor Agreement referred to in the Initial Original First 
Lien Credit Agreement, the Original Second Lien Credit Agreement and each Additional Credit Facility. Nothing in this Agreement shall be 
deemed to subordinate the right of any Junior Priority Secured Party to receive payment to the right of any Senior Priority Secured Party 
(whether before or after the occurrence of an Insolvency Proceeding), it being the intent of the Parties that this Agreement shall effectuate a 
subordination of Liens as between the Senior Priority Secured Parties, on the one hand, and the Junior Priority Secured Parties, on the other 
hand, but not a subordination of Indebtedness.  

Section 7.20 No Warranties or Liability . Each Party acknowledges and agrees that none of the other Parties has made any representation 
or warranty with respect to the execution, validity, legality, completeness, collectability or enforceability of any other Term Loan Document, 
any other Original Second Lien Facility Documentation or any other Additional Document. Except as otherwise provided in this Agreement, 
each Party will be entitled to manage and supervise its respective extensions of credit to any Credit Party in accordance with law and their usual 
practices, modified from time to time as they deem appropriate.  

Section 7.21 Conflicts . In the event of any conflict between the provisions of this Agreement and the provisions of any Original First 
Lien Facility Documentation, any Original Second Lien Facility Documentation or any Additional Document, the provisions of this Agreement 
shall govern. Notwithstanding the foregoing, in the event of any conflict between the ABL/Term Intercreditor Agreement and this Agreement, 
the provisions of the ABL/Term Intercreditor Agreement shall control; provided , however , that as permitted by the ABL/Term Intercreditor 
Agreement this Agreement is intended to constitute a separate writing altering the rights between the Senior Priority Creditors on the one hand 
and the Junior Priority Creditors on  
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the other hand. The parties hereto acknowledge that the terms of this Agreement are not intended to negate any specific rights granted to, or 
obligations of, the Company or any other Credit Party in the Original First Lien Facility Documentation, the Original Second Lien Facility 
Documentation or any Additional Documents.  

Section 7.22 Information Concerning Financial Condition of the Credit Parties . No Party has any responsibility for keeping any other 
Party informed of the financial condition of the Credit Parties or of other circumstances bearing upon the risk of nonpayment of the Original 
First Lien Obligations, the Original Second Lien Obligations or any Additional Obligations, as applicable. Each Party hereby agrees that no 
Party shall have any duty to advise any other Party of information known to it regarding such condition or any such circumstances. In the event 
any Party, in its sole discretion, undertakes at any time or from time to time to provide any information to any other Party to this Agreement, it 
shall be under no obligation (a) to provide any such information to such other Party or any other Party on any subsequent occasion, (b) to 
undertake any investigation not a part of its regular business routine, or (c) to disclose any other information.  

Section 7.23 Excluded Assets . For the avoidance of doubt, nothing in this Agreement (including Sections 2.1 , 4.1 , 6.1 and 6.9 ) shall be 
deemed to provide or require that any Agent or any Secured Party represented thereby receive any Proceeds of, or any Lien on, any Property of 
any Credit Party that constitutes “Excluded Property” (other than set forth in clause (a) of definition thereof) or “Excluded Equity Interests” 
under (and as defined in) the applicable Credit Document to which such Agent is a party.  

[Signature pages follow]  
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IN WITNESS WHEREOF, the Original First Lien Agent, for and on behalf of itself and the Original First Lien Secured Parties, and the 
Original Second Lien Agent, for and on behalf of itself and the Original Second Lien Creditors, have caused this Agreement to be duly 
executed and delivered as of the date first above written.  
   

   
S-1  

[                    ], in its capacity as Original First Lien 
Agent 

By:      
  Name: 
  Title: 

[                    ], in its capacity as Original Second Lien 
Agent 

By:      
  Name: 
  Title: 



ACKNOWLEDGMENT  

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and consents thereto, agrees to recognize all rights 
granted thereby to the Original First Lien Agent, the Original First Lien Secured Parties, the Original Second Lien Agent, the Original Second 
Lien Creditors, any Additional Agent and any Additional Creditors, and will not do any act or perform any obligation which is not in 
accordance with the agreements set forth in this Agreement.  

CREDIT PARTIES:  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

[GUARANTORS] 

By:      
  Name: 
  Title: 



EXHIBIT A 

ADDITIONAL INDEBTEDNESS DESIGNATION  

DESIGNATION dated as of                  , 20    , by TRIBUNE PUBLISHING COMPANY, a Delaware corporation (the “ Company ”). 
Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement (as amended, 
restated, supplemented, waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) entered into as of [                 ], 20
[    ], between [                    ], in its capacity as administrative agent and collateral agent (together with its successors and assigns in such 
capacity, the “ Original First Lien Agent ”) for the Original First Lien Secured Creditors, and [                    ], in its capacities [as administrative 
agent and collateral agent] (together with its successors and assigns in such capacity, the “ Original Second Lien Agent ”) for the Initial Junior 
Priority Lenders. 3 Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor 
Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20    (the “ Additional Credit Facility 
”), among [list any applicable Credit Party], [list Additional Creditors] [and Additional Agent, as agent (the “ Additional Agent ”)]. 4  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. Accordingly:  

Section 1. Representations and Warranties . The Company hereby represents and warrants to the Original First Lien Agent, the Original 
Second Lien Agent, and any Additional Agent that:  

(1) The Additional Indebtedness incurred or to be incurred under the Additional Credit Facility constitutes “ Additional 
Indebtedness ” which complies with the definition of such term in the Intercreditor Agreement; and  

(2) all conditions set forth in Section 7.11 of the Intercreditor Agreement with respect to the Additional Indebtedness have been 
satisfied.  

Section 2. Designation of Additional Indebtedness . The Company hereby designates such Additional Indebtedness as Additional 
Indebtedness under the Intercreditor Agreement and such Additional Indebtedness shall constitute [Senior Priority Debt] [Junior Priority Debt]. 
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IN WITNESS WHEREOF, the undersigned has caused this Designation to be duly executed by its duly authorized officer or other 
representative, all as of the day and year first above written.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT B 

ADDITIONAL INDEBTEDNESS JOINDER  

JOINDER, dated as of             , 20    , among TRIBUNE PUBLISHING COMPANY, a Delaware corporation, [                    ], in its 
capacities as administrative agent (together with its successors and assigns in such capacities, the “ Original First Lien Agent ”) 5 for the 
Original First Lien Secured Creditors, [                    ], in its capacities [as administrative agent and collateral agent] (together with its successors 
and assigns in such capacities, the “ Original Second Lien Agent ”) 6 for the Original Second Lien Lenders, [list any previously added 
Additional Agent] [and insert name of each Additional Agent under any Additional Credit Facility being added hereby as party] and any 
successors or assigns thereof, to the Intercreditor Agreement dated as of [            ], 20[    ] (as amended, restated, supplemented or otherwise 
modified from time to time, the “ Intercreditor Agreement ”) among the Original First Lien Agent, [and] the Original Second Lien Agent [and 
(list any previously added Additional Agent)]. Capitalized terms used herein and not otherwise defined herein shall have the meaning specified 
in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit Facility 
”), among [list any applicable Grantor], [list any applicable Additional Creditors (the “ Joining Additional Creditors ”)] [and insert name of 
each applicable Additional Agent (the “ Joining Additional Agent ”)]. 7  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. The Company has so designated Additional Indebtedness incurred or to be incurred under the Additional Credit Facility as 
Additional Indebtedness by means of an Additional Indebtedness Designation.  

Accordingly, [the Joining Additional Agent, for itself and on behalf of the Joining Additional Creditors,] 8 hereby agrees with the Original 
First Lien Agent, the Original Second Lien Agent and any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining Additional Agent, for itself and on behalf of the Joining Additional Creditors 
represented thereby,] 9 hereby agrees to be bound by the terms and provisions of the Intercreditor Agreement as [Senior][Junior] Priority Agent 
and [Senior][Junior] Priority Creditors and shall, as of the Additional Effective Date with respect to the Additional Credit Facility, be deemed 
to be a party to the Intercreditor Agreement as [Senior][Junior] Priority Agent and [Senior][Junior] Priority Creditors.  

Section 2. Recognition of Claims . The Original First Lien Agent (for itself and on behalf of the Original First Lien Lenders), the Original 
Second Lien Agent (for itself and on behalf of the Original Second Lien Lenders) and [each of] the Additional Agent[s](for itself and on behalf 
of any Additional Creditors represented thereby) hereby agree that the interests of the respective Creditors in the Liens granted to the Original 
First Lien Agent, the Original Second Lien Agent, or any Additional Agent, as applicable, under the applicable Credit Documents shall be 
treated, as among the Creditors, as having the priorities provided for in Section 2.1 of the Intercreditor Agreement, and shall at all times be 
allocated among the Creditors as provided therein regardless  
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of any claim or defense (including without limitation any claims under the fraudulent transfer, preference or similar avoidance provisions of 
applicable bankruptcy, insolvency or other laws affecting the rights of creditors generally) to which the Original First Lien Agent, the Original 
Second Lien Agent, any Additional Agent or any Creditor may be entitled or subject. The Original First Lien Agent (for itself and on behalf of 
the Original First Lien Secured Creditors), the Original Second Lien Agent (for itself and on behalf of the Original Second Lien Creditors), and 
any Additional Agent party to the Intercreditor Agreement (for itself and on behalf of any Additional Creditors represented thereby) 
(a) recognize the existence and validity of the Additional Obligations represented by the Additional Credit Facility, and (b) agree to refrain 
from making or asserting any claim that the Additional Credit Facility or other applicable Additional Documents are invalid or not enforceable 
in accordance with their terms as a result of the circumstances surrounding the incurrence of such obligations. The [Joining Additional Agent 
(for itself and on behalf of the Joining Additional Creditors] (a) recognize[s] the existence and validity of the Original First Lien Obligations 
represented by the Original First Lien Credit Agreement and the existence and validity of the Original Second Lien Obligations represented by 
the Original Second Lien Credit Agreement and (b) agree[s] to refrain from making or asserting any claim that the Original First Lien 
Agreement, the Original Second Lien Credit Agreement or other Original First Lien Facility Documentation or Original Second Lien Facility 
Documentation, as the case may be, are invalid or not enforceable in accordance with their terms as a result of the circumstances surrounding 
the incurrence of such obligations.  

Section 3. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to [the Joining 
Additional Agent] shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is delivered as provided in 
Section 7.5 of the Intercreditor Agreement).  

Section 4. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACC ORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOU T REFERENCE TO ITS CONFLICT OF LAWS 
PRINCIPLES TO THE EXTENT THAT THE SAME ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHE R JURISDICTION.  

[Add Signatures]  
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EXHIBIT L-2 

EXHIBIT C 

[ORIGINAL FIRST LIEN CREDIT AGREEMENT][ORIGINAL SECOND LIEN CREDIT AGREEMENT] JOINDER  

JOINDER, dated as of                  , 20    , among [            ], in its capacity as collateral agent (together with its successors and assigns in 
such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ Original First Lien Agent ”) x for the Original First 
Lien Secured Parties, [            ], in its capacity as collateral agent (together with its successors and assigns in such capacity from time to time, 
and as further defined in the Intercreditor Agreement, the “ Original Second Lien Agent ”) xi for the Original Second Lien Secured Parties, [list 
any previously added Additional Agent] [and insert name of additional Original First Lien Secured Parties, Original First Lien Agent, Original 
Second Lien Secured Parties or Original Second Lien Agent, as applicable, being added hereby as party] and any successors or assigns thereof, 
to the Intercreditor Agreement dated as of [            ], 20[    ] (as amended, supplemented, waived or otherwise modified from time to time, the “ 
Intercreditor Agreement ”) among the Original First Lien Agent xii , [and] the Original Second Lien Agent xiii [and (list any previously added 
Additional Agent)]. Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor 
Agreement.  

Reference is made to that certain [insert name of new facility], dated as of                  , 20     (the “ Joining [Original First Lien Credit 
Agreement][Original Second Lien Credit Agreement ]”), among [list any applicable Credit Party], [list any applicable new Original First Lien 
Secured Parties or new Original Second Lien Secured Parties, as applicable (the “ Joining [Original First Lien][Original Second Lien] Secured 
Parties ”)] [and insert name of each applicable Agent (the “ Joining [Original First Lien][Original Second Lien] Agent ”)]. xiv  

The Joining [Original [Term Loan] [Original Second Lien] Agent, for itself and on behalf of the Joining [Original First Lien][ [Original 
Second Lien]] xv Secured Parties, hereby agrees with the Company and the other Grantors, the [Original First Lien][Original Second Lien] 
Agent and any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining [Original First Lien][ [Original Second Lien] Agent, for itself and on behalf of the 
Joining [Original First Lien][Original Second Lien] Secured Parties,] xvi hereby agrees to be bound by the terms and provisions of the 
Intercreditor Agreement and shall, as of the date hereof, be deemed to be a party to the Intercreditor Agreement as [the][a] [Original First Lien]
[Original Second Lien] Agent. As of the date hereof, the Joining [Original First Lien Credit Agreement][Original Second Lien Credit 
Agreement] shall be deemed [the][a] [Original First Lien Credit Agreement][Original Second Lien Credit Agreement] under the Intercreditor 
Agreement, and the obligations thereunder are subject to the terms and provisions of the Intercreditor Agreement.  



Section 2. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to the Joining 
[Original First Lien][Original Second Lien] Agent shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change 
thereof is delivered as provided in Section 7.5 of the Intercreditor Agreement).  

Section 3. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACC ORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOU T REFERENCE TO ITS CONFLICT OF LAWS 
PRINCIPLES TO THE EXTENT THAT THE SAME ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHE R JURISDICTION.  

[ADD SIGNATURES]  
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Schedule I  

[Spinco] Intercompany Subordination Agreement  



EXHIBIT M-1 

FORM OF INCREASE SUPPLEMENT  

INCREASE SUPPLEMENT, dated as of [                    ], to the Term Loan Credit Agreement, dated as of August 4, 2014 (as may be 
amended, restated, amended and restated, extended, supplemented or otherwise modified in writing from time to time in accordance with its 
terms, the “ Credit Agreement; ” the terms defined therein being used herein as therein defined), among Tribune Publishing Company, a 
Delaware corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent and the Lenders from 
time to time party thereto.  

1. Pursuant to Section 2.14 of the Credit Agreement, the Borrower hereby proposes to increase (the “ Increase ”) the aggregate [Term 
Commitment][Incremental Revolving Commitment] from 27 [$        ] to [$        ].  

2. Each of the following Lenders (each, an “ Increasing Lender ”) has been invited by the Borrower, and has agreed, subject to the terms 
hereof, to increase its [Term Commitment][Incremental Revolving Commitment] 28 as follows:  
   

3. Pursuant to Section 2.14 of the Credit Agreement, by execution and delivery of this Increase Supplement, each of the Increasing 
Lenders agrees and acknowledges that it shall have an aggregate [Term] [Incremental Revolving] Commitment 30 and Supplemental [Term 
Loan] [Revolving] Commitment in the amount equal to the amount set forth above next to its name.  

[Remainder of Page Intentionally Left Blank]  
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Name of Lender    

[Term] [Incremental 
 

Revolving]  
Commitment 29      

Supplemental [Term  
Loan] [Revolving]  

Commitment  
(after giving effect hereto)   

   $                    $                 
   $                    $                 
   $                    $                 

  
27   Specify relevant Facility or Tranche of Loans. 
28   Specify relevant Facility or Tranche of Loans. 
29   Specify relevant Facility or Tranche of Loans. 
30   Specify relevant Facility or Tranche of Loans. 



IN WITNESS WHEREOF, the parties hereto have caused this INCREASE SUPPLEMENT to be duly executed and delivered by their 
proper and duly authorized officers as of the day and year first above written.  
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The Increasing Lender: 
[INCREASING LENDER] 

By:      
  Name: 
  Title: 

TRIBUNE PUBLISHING COMPANY,  
as Borrower  

By:      
  Name: 
  Title: 



EXHIBIT M-2 

FORM OF LENDER JOINDER AGREEMENT  

THIS LENDER JOINDER AGREEMENT, dated as of [                    ] (this “ Lender Joinder Agreement ”), by and among the bank or 
financial institution party hereto (the “ Additional Lender ”), TRIBUNE PUBLISHING COMPANY, a Delaware corporation (together with its 
successors and assigns, the “ Borrower ”), and JPMORGAN CHASE BANK, N.A., as administrative agent (in such capacity, the “ 
Administrative Agent ”). Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

RECITALS:  

WHEREAS, reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and 
restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among the Borrower, JPMorgan Chase Bank, N.A., 
as Administrative Agent and Collateral Agent, and the Lenders from time to time party thereto; and  

WHEREAS, subject to the terms and conditions of the Credit Agreement, the Borrower may add Supplemental [Term Loan] [Revolving] 
Commitments of one or more Additional Lenders by entering into one or more Lender Joinder Agreements provided that after giving effect 
thereto the aggregate amount of all Supplemental [Term Loan] [Revolving] 31 Commitments shall not exceed the Incremental Amount.  

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto 
agree as follows:  
   

Such Additional Lender (a) represents and warrants that it is legally authorized to enter into this Lender Joinder Agreement; (b) confirms 
that it has received a copy of the Credit Agreement, together with copies of the financial statements referred to in Section 6.01 of the Credit 
Agreement and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into 
this Lender Joinder Agreement; (c) agrees that it will, independently and without reliance upon the Administrative Agent or any other Lender 
and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or 
not taking action under the Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or 
thereto; (d) appoints and authorizes each applicable Agent to take such action as agent on its behalf and to exercise such powers and discretion 
under the Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto as are 
delegated to each such Agent, as applicable, by the terms thereof, together with such powers as  

   
M-2-2  

1. The Additional Lender party hereto hereby agrees to commit to provide its respective Commitments as set forth on Schedule A 
annexed hereto, on the terms and subject to the conditions set forth below: 

  
31   Specify relevant Facility or Tranche of Loans.  



are incidental thereto; (e) hereby affirms the acknowledgements and representations of such Additional Lender as a Lender contained in 
Section 9.06 of the Credit Agreement; and (f) agrees that it will be bound by the provisions of the Credit Agreement and will perform in 
accordance with the terms of the Credit Agreement all the obligations which by the terms of the Credit Agreement are required to be performed 
by it as a Lender, including its obligations pursuant to Section 9.07 of the Credit Agreement.  
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2. The Additional Lender hereby agrees to make its Supplemental [Term Loan] [Revolving] Commitment on the following terms 
and conditions on the Effective Date set forth on Schedule A (the “ Effective Date ”) pertaining to such Additional Lender 
attached hereto: 

  

1. Additional Lender to Be a Lender . Such Additional Lender acknowledges and agrees that upon its execution of this 
Lender Joinder Agreement that such Additional Lender shall on and as of the Effective Date set forth on Schedule A 
become a “Lender” with respect to the Tranche of Term Loans or Tranche of Incremental Revolving Credit Loans 
indicated on Schedule A , under, and for all purposes of, the Credit Agreement and the other Loan Documents, shall be 
subject to and bound by the terms thereof, shall perform all the obligations of and shall have all rights of a Lender 
thereunder, and shall make available such amount to fund its ratable share of outstanding Loans on the Effective Date as 
the Administrative Agent may instruct. 

  

2. Certain Delivery Requirements . Such Additional Lender has delivered or shall deliver herewith to the Borrower and the 
Administrative Agent such forms, certificates or other evidence with respect to United States federal income tax 
withholding matters as such Additional Lender may be required to deliver to the Borrower and the Administrative Agent 
pursuant to Section 3.01(f) of the Credit Agreement. 

  
3. Credit Agreement Governs . Except as set forth in this Lender Joinder Agreement, Supplemental [Term Loan] 

[Revolving] Commitments shall otherwise be subject to the provisions of the Credit Agreement and the other Loan 
Documents. 

  4. Notice . For purposes of the Credit Agreement, the initial notice address of such Additional Lender shall be as set forth 
below its signature below. 

  5. Recordation of the New Loans . Upon execution, delivery and effectiveness hereof, the Administrative Agent will 
record the Supplemental [Term Loan] [Revolving] Commitments made by such Additional Lender in the Register. 



   

   

   

   

[Remainder of Page Intentionally Left Blank]  
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6. Amendment, Modification and Waiver . This Lender Joinder Agreement may not be amended, modified or waived 

except by an instrument or instruments in writing signed and delivered on behalf of each of the parties hereto. 

  

7. Entire Agreement . This Lender Joinder Agreement, the Credit Agreement and the other Loan Documents constitute the 
entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all other prior 
agreements and understandings, both written and verbal, among the parties or any of them with respect to the subject 
matter hereof. 

  

8. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR 
RULES OF CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT 
MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION OF 
THE LAWS OF ANOTHER JURISDICTION. 

  

9. Severability . Any provision of this Lender Joinder Agreement which is prohibited or unenforceable in any jurisdiction 
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the 
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

  

10. Counterparts . This Lender Joinder Agreement may be executed in one or more counterparts (and by different parties 
hereto in different counterparts), each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. Delivery by telecopier or other electronic transmission of an executed counterpart of a 
signature page to this Lender Joinder Agreement shall be effective as delivery of an original executed counterpart of this 
Lender Joinder Agreement. The Administrative Agent may also require that any such documents and signatures 
delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided , 
that the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by 
telecopier or other electronic transmission. 



IN WITNESS WHEREOF , each of the undersigned has caused its duly authorized officer to execute and deliver this Lender Joinder 
Agreement as of the date first above written.  
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[NAME OF ADDITIONAL LENDER] 

By:      
  Name: 
  Title: 

Notice Address: 

Attention:   
Telephone:   
Facsimile:   

JPMORGAN CHASE BANK, N.A.,  
as Administrative Agent  

By:      
  Name: 
  Title: 

TRIBUNE PUBLISHING COMPANY,  
as Borrower  

By:      
  Name: 
  Title: 



SCHEDULE A 
to 

EXHIBIT M-2 

SUPPLEMENTAL [TERM LOAN] [REVOLVING] COMMITMENTS  
   

Effective Date of Lender Joinder Agreement:                       
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Additional Lender    

Supplemental 
 

[Term Loan] 
[Revolving]  
Commitment 

32    

Principal  
Amount  

Committed      

Aggregate Amount of 
 

All Supplemental  
[Term Loan]  
[Revolving]  

Commitments      Maturity Date 

      $                    $                    

  
32   Specify relevant Facility or Tranche of Loans. 



EXHIBIT N 

[RESERVED.]  
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EXHIBIT O 

EXHIBIT O-1  

U.S. TAX COMPLIANCE CERTIFICATE  
(FOR FOREIGN LENDERS THAT ARE NOT PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and 
beneficial owner of the Loan(s) (as well as any Note(s) evidencing such Loans(s)) in respect of which it is providing this certificate, (ii) it is not 
a “bank” within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of any Borrower within the meaning of 
Section 881(c)(3)(B) of the Code, (iv) it is not a “controlled foreign corporation” related to any Borrower as described in Section 881(c)(3)(C) 
of the Code, and (v) the interest payments on the Loan(s) are not effectively connected with the undersigned’s conduct of a U.S. trade or 
business.  

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. person status on IRS Form 
W-8BEN. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in 
time or change in circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the 
undersigned shall promptly so inform the Borrower and the Administrative Agent in writing and deliver promptly to the Borrower and the 
Administrative Agent an updated certificate or other appropriate documentation (including any new documentation reasonably requested by the 
Borrower or the Administrative Agent) or promptly notify the Borrower and the Administrative Agent in writing of its inability to do so, and 
(2) the undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and currently 
effective certificate in the calendar year in which each payment is to be made to the undersigned, in either of the two calendar years preceding 
such payments or at such times are as reasonably requested by the Borrower or the Administrative Agent.  
   

Date:                  , 20[    ]  

[NAME OF LENDER] 

By:      
  Name: 
  Title: 



EXHIBIT O 

EXHIBIT O-2  

U.S. TAX COMPLIANCE CERTIFICATE  
(FOR FOREIGN PARTICIPANTS THAT ARE NOT PARTNERSHIPS  FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and 
beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a “bank” within the meaning of Section 881
(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (iv) it is 
not a “controlled foreign corporation” related to any Borrower as described in Section 881(c)(3)(C) of the Code, and (v) the interest payments 
with respect to such participation are not effectively connected with the undersigned’s conduct of a U.S. trade or business.  

The undersigned has furnished its participating Lender with a certificate of its non-U.S. person status on an IRS Form W-8BEN. By 
executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in time or change 
in circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the undersigned shall 
promptly so inform such Lender in writing and deliver promptly to such Lender an updated certificate or other appropriate documentation 
(including any new documentation reasonably requested by such Lender) or promptly notify such Lender in writing of its inability to do so, and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective certificate in the calendar 
year in which each payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are 
as reasonably requested by such Lender.  
   

Date:                  , 20[    ]  

[NAME OF PARTICIPANT] 

By:      
  Name: 
  Title: 



EXHIBIT O 
   

EXHIBIT O-3  

U.S. TAX COMPLIANCE CERTIFICATE  
(FOR FOREIGN PARTICIPANTS THAT ARE PARTNERSHIPS FOR  U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner 
of the participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners 
of such participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/members that is 
claiming the portfolio interest exemption is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade 
or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members that is claiming the 
portfolio interest exemption is a ten percent shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (v) none of 
its partners/members that is claiming the portfolio interest exemption is a “controlled foreign corporation” related to any Borrower as described 
in Section 881(c)(3)(C) of the Code, and (vi) the interest payments with respect to such participation are not effectively connected with the 
conduct of a U.S. trade or business by the undersigned or any direct or indirect partners/members that are claiming the portfolio interest 
exemption.  

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of 
its partners/members claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY accompanied by an 
IRS Form W-8BEN from each of such partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing 
this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in time or change in 
circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the undersigned shall promptly 
so inform such Lender in writing and deliver promptly to such Lender an updated certificate or other appropriate documentation (including any 
new documentation reasonably requested by such Lender) or promptly notify such Lender in writing of its inability to do so, and (2) the 
undersigned shall have at all times furnished such Lender with a properly completed and currently effective certificate in the calendar year in 
which each payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are as 
reasonably requested by such Lender.  
   

Date:                  , 20[    ]  

[NAME OF PARTICIPANT] 

By:      
  Name: 
  Title: 



EXHIBIT O 
   

EXHIBIT O-4  

U.S. TAX COMPLIANCE CERTIFICATE  
(FOR FOREIGN LENDERS THAT ARE PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner 
of the Term Loan(s) (as well as any Note(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are 
the sole beneficial owners of such Term Loan(s) (as well as any Note(s), (iii) with respect to the extension of credit pursuant to the Credit 
Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect partners/members that is claiming the 
portfolio interest exemption is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business 
within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its partners/members that is claiming the portfolio interest exemption is a 
ten percent shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (v) none of its direct or indirect 
partners/members that is claiming the portfolio interest exemption is a “controlled foreign corporation” related to any Borrower as described in 
Section 881(c)(3)(C) of the Code, and (vi) the interest payments on the Term Loan(s) are not effectively connected with the conduct of a U.S. 
trade or business by the undersigned or its partners/members that are claiming the portfolio interest exemption.  

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by an IRS Form W-
8BEN from each of its partners/members claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that 
(1) if the information provided on this certificate changes, or if a lapse in time or change in circumstances renders the information on this 
certificate obsolete, expired or inaccurate in any material respect, the undersigned shall promptly so inform the Borrower and the 
Administrative Agent in writing and deliver promptly to the Borrower and the Administrative Agent an updated certificate or other appropriate 
documentation (including any new documentation reasonably requested by the Borrower or the Administrative Agent) or promptly notify the 
Borrower and the Administrative Agent in writing of its inability to do so, and (2) the undersigned shall have at all times furnished the 
Borrower and the Administrative Agent with a properly completed and currently effective certificate in the calendar year in which each 
payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are as reasonably 
requested by the Borrower or the Administrative Agent.  
   

Date:                  , 20[    ]  

[NAME OF LENDER] 

By:      
  Name: 
  Title: 



EXHIBIT P 

FORM OF ACCEPTANCE AND PREPAYMENT NOTICE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

This Acceptance and Prepayment Notice is delivered to you pursuant to Section 2.05(a)(vi)(D)(b) of that certain Term Loan Credit 
Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Credit 
Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as 
Administrative Agent and Collateral Agent, and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall 
have the meaning assigned thereto in the Credit Agreement.  

Pursuant to Section 2.05(a)(vi)(D)(b) of the Credit Agreement, the Borrower hereby notifies you that it accepts offers delivered in 
response to the Solicited Discounted Prepayment Notice having an Offered Discount equal to or greater than [ � ]% (the “ Acceptable 
Discount ”) in an aggregate amount not to exceed the Solicited Discounted Prepayment Amount.  

The Borrower expressly agrees with this Acceptance and Prepayment Notice and is subject to the provisions of Section 2.05(a)(vi) of the 
Credit Agreement.  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 



EXHIBIT P 
   

The Borrower hereby represents and warrants to the Administrative Agent [        ,        ][and] [the Lenders of the Initial Term Loans] 
[[and]] the Lenders of the [ � , 20 � ] 33 Tranche[s]] as follows:  

1. [At least ten Business Days have passed since the consummation of the most recent Discounted Term Loan Prepayment as a result of a 
prepayment made by the Borrower on the applicable Discounted Prepayment Effective Date.][At least three Business Days have passed 
since the date the Borrower was notified that no Lender was willing to accept any prepayment of any Term Loan at the Specified 
Discount, within the Discount Range or at any discount to par value, as applicable, or in the case of Borrower Solicitation of Discounted 
Prepayment Offers, the date of the Borrower’s election not to accept any Solicited Discounted Prepayment Offers made by a Lender.] 34 

[No other Borrower Offer of Specified Discount Prepayment, Borrower Solicitation of Discount Range Prepayment Offers, or a Borrower 
Solicitation of Discounted Prepayment Offer are outstanding.]  

2. No Default known to the Borrower or Event of Default has occurred and is continuing.  

The Borrower acknowledges that the Administrative Agent and the relevant Lenders are relying on the truth and accuracy of the 
foregoing representations and warranties in connection with the acceptance of any prepayment made in connection with a Solicited Discounted 
Prepayment Offer.  

The Borrower requests that Administrative Agent promptly notify each of the relevant Lenders party to the Credit Agreement of 
this Acceptance and Prepayment Notice.  

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]  
  
33   List multiple Tranches if applicable. 
34   Insert applicable representation. 
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IN WITNESS WHEREOF, the undersigned has executed this Acceptance and Prepayment Notice as of the date first above written.  
   

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT Q 

FORM OF DISCOUNT RANGE PREPAYMENT NOTICE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

This Discount Range Prepayment Notice is delivered to you pursuant to Section 2.05(a)(vi) of that certain Term Loan Credit 
Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Credit 
Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as 
Administrative Agent and Collateral Agent and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall 
have the meaning assigned thereto in the Credit Agreement.  

Pursuant to Section 2.05(a)(vi) of the Credit Agreement, the Borrower hereby requests that each [Lender of the Initial Term Loans] 
[[and] each Lender of the [ � , 20 � ] 35 Tranche[s]] submit a Discount Range Prepayment Offer. Any Discounted Term Loan Prepayment 
made in connection with this solicitation shall be subject to the following terms:  

1. This Borrower Solicitation of Discount Range Prepayment Offers is extended at the sole discretion of the Borrower to each [Lender of 
the Initial Term Loans] [[and to each] Lender of the [ � , 20 � ] 36 Tranche[(s)]].  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

  
35   List multiple Tranches if applicable. 
36   List multiple Tranches if applicable. 



EXHIBIT Q 
   

2. The maximum aggregate Outstanding Amount of the Discounted Term Loan Prepayment that will be made in connection with this 
solicitation is [$[ � ] of Initial Term Loans] [[and] $[ � ] of the [ � , 20 � ] 37 Tranche[(s)] of Incremental Term Loans] (the “ 
Discount Range Prepayment Amount ”). 38  

3. The Borrower is willing to make Discount Term Loan Prepayments at a percentage discount to par value greater than or equal to [ �
]% but less than or equal to [ � ]% (the “ Discount Range ”).  

To make an offer in connection with this solicitation, you are required to deliver to the Administrative Agent a Discount Range 
Prepayment Offer on or before 5:00 p.m. New York time on the date that is three Business Days following the date of delivery of this notice 
pursuant to Section 2.05(a)(vi)(C)(a) of the Credit Agreement.  

The Borrower hereby represents and warrants to the Administrative Agent and the [Lenders] [[and the] Lenders of the      [ � , 20 
� ] 39 Tranche[s]] as follows:  

1. [At least ten Business Days have passed since the consummation of the most recent Discounted Term Loan Prepayment as a result of a 
prepayment made by the Borrower on the applicable Discounted Prepayment Effective Date.][At least three Business Days have passed 
since the date the Borrower was notified that no Lender was willing to accept any prepayment of any Term Loan at the Specified 
Discount, within the Discount Range or at any discount to par value, as applicable, or in the case of Borrower Solicitation of Discounted 
Prepayment Offers, the date of the Borrower’s election not to accept any Solicited Discounted Prepayment Offers made by a Lender.] 40 

[No other Borrower Offer of Specified Discount Prepayment, Borrower Solicitation of Discount Range Prepayment Offers, or a Borrower 
Solicitation of Discounted Prepayment Offer are outstanding.]  

2. No Default known to the Borrower or Event of Default has occurred and is continuing.  

The Borrower acknowledges that the Administrative Agent and the relevant Lenders are relying on the truth and accuracy of the 
foregoing representations and warranties in connection with any Discount Range Prepayment Offer made in response to this Discount Range 
Prepayment Notice and the acceptance of any prepayment made in connection with this Discount Range Prepayment Notice.  

The Borrower requests that Administrative Agent promptly notify each of the relevant Lenders party to the Credit Agreement of 
this Discount Range Prepayment Notice.  

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]  
  
37   List multiple Tranches if applicable. 
38   Minimum of $5.0 million and whole increments of $1.0 million. 
39   List multiple Tranches if applicable. 
40   Insert applicable representation. 



EXHIBIT Q 
   

IN WITNESS WHEREOF, the undersigned has executed this Discount Range Prepayment Notice as of the date first above written.  
   

Enclosure: Form of Discount Range Prepayment Offer  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT R 

FORM OF DISCOUNT RANGE PREPAYMENT OFFER  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

Reference is made to (a) that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto and (b) that certain Discount Range Prepayment Notice, dated             , 20    , from the Borrower (the “ Discount Range 
Prepayment Notice ”). Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

The undersigned Lender hereby gives you irrevocable notice, pursuant to Section 2.05(a)(vi) of the Credit Agreement, that it is 
hereby offering to accept a Discounted Term Loan Prepayment on the following terms:  

1. This Discount Range Prepayment Offer is available only for prepayment on the [Initial Term Loans] [[and the] [ � , 20 � ] 41 

Tranche[s]] held by the undersigned.  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

  
41   List multiple Tranches if applicable. 



EXHIBIT R 
   

2. The maximum aggregate Outstanding Amount of the Discounted Term Loan Prepayment that may be made in connection with this 
offer shall not exceed (the “ Submitted Amount ”):  

[Initial Term Loans - $[ � ]]  

[[ � , 20 � ] 42 Tranche[s] - $[ � ]] 
 

3. The percentage discount to par value at which such Discounted Term Loan Prepayment may be made is [ � ]% (the “ Submitted 
Discount ”).  

The undersigned Lender hereby expressly consents and agrees to a prepayment of its [Initial Term Loans] [[and its] [ � , 20 � ] 43 Tranche
[s]] indicated above pursuant to Section 2.05(a)(vi) of the Credit Agreement at a price equal to the Applicable Discount and in an aggregate 
Outstanding Amount not to exceed the Submitted Amount, as such amount may be reduced in accordance with the Discount Range Proration, 
if any, and as otherwise determined in accordance with and subject to the requirements of the Credit Agreement.  

The undersigned Lender further acknowledges and agrees that (1) the Borrower may have, and may come into possession of information 
regarding the Initial Term Loans or the Loan Parties hereunder that is not known to such Lender and that may be material to the decision by 
such Lender to accept the Discounted Term Loan Prepayment (the “ Excluded Information ”), (2) such Lender independently and, without 
reliance on the Borrower, any of its Subsidiaries, the Administrative Agent or any of their respective Affiliates, has made its own analysis and 
determination to participate in the Discounted Term Loan Prepayment notwithstanding such Lender’s lack of knowledge of the Excluded 
Information, and (3) none of the Borrower, its Subsidiaries, the Administrative Agent, or any of their respective Affiliates shall have any 
liability to such Lender, and the undersigned Lender hereby waives and releases, to the extent permitted by law, any claims such Lender may 
have against the Borrower, its Subsidiaries, the Administrative Agent, and their respective Affiliates, under applicable laws or otherwise, with 
respect to the nondisclosure of the Excluded Information. The undersigned Lender further acknowledges that the Excluded Information may 
not be available to the Administrative Agent or the other Lenders.  
  
42   List multiple Tranches if applicable. 
43   List multiple Tranches if applicable. 
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IN WITNESS WHEREOF, the undersigned has executed this Discount Range Prepayment Offer as of the date first above written.  

[                    ]  
   
By:      

  Name 
  Title: 

By:      
  Name 
  Title: 



EXHIBIT S 

FORM OF SOLICITED DISCOUNTED PREPAYMENT NOTICE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

This Solicited Discounted Prepayment Notice is delivered to you pursuant to Section 2.05(a)(vi)(D) of that certain Term Loan 
Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ 
Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as 
Administrative Agent and Collateral Agent, and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall 
have the meaning assigned thereto in the Credit Agreement.  

Pursuant to Section 2.05(a)(vi)(D) of the Credit Agreement, the Borrower hereby requests that [each Lender of the Initial Term 
Loans] [[and] each Lender of the [ � , 20 � ] 44 Tranche[s]] submit a Solicited Discounted Prepayment Offer. Any Discounted Term Loan 
Prepayment made in connection with this solicitation shall be subject to the following terms:  

1. This Borrower Solicitation of Discounted Prepayment Offers is extended at the sole discretion of the Borrower to each [Lender of the 
Initial Term Loans] [[and to each] Lender of the [ � , 20 � ] 45 Tranche[s]].  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

  
44   List multiple Tranches if applicable. 
45   List multiple Tranches if applicable. 
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2. The maximum aggregate Outstanding Amount of the Discounted Term Loan Prepayment that will be made in connection with this 
solicitation is (the “ Solicited Discounted Prepayment Amount ”): 46  

[Initial Term Loans - $[ � ]]  

[[ � , 20 � ] 47 Tranche[s] - $[ � ]] 
 

To make an offer in connection with this solicitation, you are required to deliver to the Administrative Agent a Solicited Discounted 
Prepayment Offer on or before 5:00 p.m. New York time on the date that is three Business Days following delivery of this notice pursuant to 
Section 2.05(a)(vi)(D)(a) of the Credit Agreement.  

The Borrower requests that Administrative Agent promptly notify each of the relevant Lenders party to the Credit Agreement of 
this Solicited Discounted Prepayment Notice.  

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]  
  
46   Minimum of $5.0 million and whole increments of $1.0 million. 
47   List multiple Tranches if applicable. 
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IN WITNESS WHEREOF, the undersigned has executed this Solicited Discounted Prepayment Notice as of the date first above 
written.  
   

Enclosure: Form of Solicited Discounted Prepayment Offer  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT T 

FORM OF SOLICITED DISCOUNTED PREPAYMENT OFFER  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

Reference is made to (a) that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto and (b) that certain Solicited Discounted Prepayment Notice, dated             , 20    , from the Borrower (the “ Solicited Discounted 
Prepayment Notice ”). Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

To accept the offer set forth herein, you must submit an Acceptance and Prepayment Notice by or before no later than 5:00 p.m. 
New York City time on the third Business Day following your receipt of this notice.  

The undersigned Lender hereby gives you irrevocable notice, pursuant to Section 2.05(a)(vi)(D) of the Credit Agreement, that it is 
hereby offering to accept a Discounted Term Loan Prepayment on the following terms:  

1. This Solicited Discounted Prepayment Offer is available only for prepayment on the [Initial Term Loans][[and the] [ � , 20 � ] 48 

Tranche[s]] held by the undersigned.  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

  
48   List multiple Tranches if applicable. 
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2. The maximum aggregate Outstanding Amount of the Discounted Term Loan Prepayment that may be made in connection with this 
offer shall not exceed (the “ Offered Amount ”):  

[Initial Term Loans - $[ � ]]  

[[ � , 20 � ] 49 Tranche[s] - $[ � ]] 
 

3. The percentage discount to par value at which such Discounted Term Loan Prepayment may be made is [ � ]% (the “ Offered 
Discount ”).  

The undersigned Lender hereby expressly consents and agrees to a prepayment of its [Initial Term Loans] [[and its] [ � , 20 � ] 
50  Tranche[s]] pursuant to Section 2.05(a)(vi) of the Credit Agreement at a price equal to the Acceptable Discount and in an aggregate 
Outstanding Amount not to exceed such Lender’s Offered Amount as such amount may be reduced in accordance with the Solicited Discount 
Proration, if any, and as otherwise determined in accordance with and subject to the requirements of the Credit Agreement.  

The undersigned Lender further acknowledges and agrees that (1) the Borrower may have, and may come into possession of 
information regarding the Initial Term Loans or the Loan Parties hereunder that is not known to such Lender and that may be material to the 
decision by such Lender to accept the Discounted Term Loan Prepayment (the “ Excluded Information ”), (2) such Lender independently and, 
without reliance on the Borrower, any of its Subsidiaries, the Administrative Agent or any of their respective Affiliates, has made its own 
analysis and determination to participate in the Discounted Term Loan Prepayment notwithstanding such Lender’s lack of knowledge of the 
Excluded Information, and (3) none of the Borrower, its Subsidiaries, the Administrative Agent, or any of their respective Affiliates shall have 
any liability to such Lender, and the undersigned Lender hereby waives and releases, to the extent permitted by law, any claims such Lender 
may have against the Borrower, its Subsidiaries, the Administrative Agent, and their respective Affiliates, under applicable laws or otherwise, 
with respect to the nondisclosure of the of the Excluded Information. The undersigned Lender further acknowledges that the Excluded 
Information may not be available to the Administrative Agent or the other Lenders.  
  
49   List multiple Tranches if applicable. 
50   List multiple Tranches if applicable. 



EXHIBIT T 
   

IN WITNESS WHEREOF, the undersigned has executed this Solicited Discounted Prepayment Offer as of the date first above 
written.  

[                    ]  
   
By:      

  Name 
  Title: 

By:      
  Name 
  Title: 



EXHIBIT U 

FORM OF SPECIFIED DISCOUNT PREPAYMENT NOTICE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

This Specified Discount Prepayment Notice is delivered to you pursuant to Section 2.05(a)(vi)(B) of that certain Term Loan Credit 
Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Credit 
Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as 
Administrative Agent and Collateral Agent, and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall 
have the meaning assigned thereto in the Credit Agreement.  

Pursuant to Section 2.05(a)(vi)(B) of the Credit Agreement, the Borrower hereby offers to make a Discounted Term Loan 
Prepayment to each [Lender of the Initial Term Loans] [[and to each] Lender of the [ � , 20 � ] 51 Tranche[s]] on the following terms:  

1. This Borrower Offer of Specified Discount Prepayment is available only to each [Lender of the Initial Term Loans] [[and to each] 
Lender of the [ � , 20 � ] 52 Tranche[s]].  

2. The maximum aggregate Outstanding Amount of the Discounted Term Loan Prepayment that will be made in connection with this 
offer shall not exceed $[ � ] of the [Initial Term Loans] [[and $[ � ] of the] [ � , 20 � ] 53 Tranche[(s)] of Incremental Term Loans] 
(the “ Specified Discount Prepayment Amount ”). 54  

3. The percentage discount to par value at which such Discounted Term Loan Prepayment will be made is [ � ]% (the “ Specified 
Discount ”).  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 

  
51   List multiple Tranches if applicable. 
52   List multiple Tranches if applicable. 
53   List multiple Tranches if applicable. 
54   Minimum of $5.0 million and whole increments of $1.0 million. 
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To accept this offer, you are required to submit to the Administrative Agent a Specified Discount Prepayment Response on or 
before 5:00 p.m. New York time on the date that is three ( 3 ) Business Days following the date of delivery of this notice pursuant to 
Section 2.05(a)(vi)(B)(a) of the Credit Agreement.  

The Borrower hereby represents and warrants to the Administrative Agent [and the Lenders] [[and] each Lender of the [ � , 20 �
] 55 Tranche[s]] as follows:  

1. [At least ten Business Days have passed since the consummation of the most recent Discounted Term Loan Prepayment as a result of a 
prepayment made by the Borrower on the applicable Discounted Prepayment Effective Date.][At least three Business Days have passed 
since the date the Borrower was notified that no Lender was willing to accept any prepayment of any Term Loan at the Specified 
Discount, within the Discount Range or at any discount to par value, as applicable, or in the case of Borrower Solicitation of Discounted 
Prepayment Offers, the date of the Borrower’s election not to accept any Solicited Discounted Prepayment Offers made by a Lender.] 56 

[No other Borrower Offer of Specified Discount Prepayment, Borrower Solicitation of Discount Range Prepayment Offers, or a Borrower 
Solicitation of Discounted Prepayment Offer are outstanding.]  

2. No Default known to the Borrower or Event of Default has occurred and is continuing.  

The Borrower acknowledges that the Administrative Agent and the Lenders are relying on the truth and accuracy of the foregoing 
representations and warranties in connection with their decision whether or not to accept the offer set forth in this Specified Discount 
Prepayment Notice and the acceptance of any prepayment made in connection with this Specified Discount Prepayment Notice.  

The Borrower requests that Administrative Agent promptly notify each of the relevant Lenders party to the Credit Agreement of 
this Specified Discount Prepayment Notice.  

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]  
  
55   List multiple Tranches if applicable. 
56   Insert applicable representation. 
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IN WITNESS WHEREOF, the undersigned has executed this Specified Discount Prepayment Notice as of the date first above 
written.  
   

Enclosure: Form of Specified Discount Prepayment Response  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



FORM OF SPECIFIED DISCOUNT PREPAYMENT RESPONSE  

Date:             ,          
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christiana Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  
Attn: George Ionas  
(T) 302-634-1651  
(F) 302-634-3301  
(E) george.d.ionas@jpmorgan.com  

With a copy to:  
JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  
(T) (212) 270-6782  
(F) (212) 270-5127  
(E) john.kowalczuk@jpmorgan.com  

Ladies and Gentlemen:  

Reference is made to (a) that certain Term Loan Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Borrower ”), JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, and the Lenders from time to time 
party thereto and (b) that certain Specified Discount Prepayment Notice, dated             , 20    , from the Borrower (the “ Specified Discount 
Prepayment Notice ”). Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

The undersigned Lender hereby gives you irrevocable notice, pursuant to Section 2.05(a)(vi)(B) of the Credit Agreement, that it is 
willing to accept a prepayment of the following [Tranches of] Term Loans held by such Lender at the Specified Discount in an aggregate 
Outstanding Amount as follows:  

[Initial Term Loans - $[ � ]]  

[ Signature Page to Credit Agreement ]  

To: JPMorgan Chase Bank, N.A., as Administrative Agent 



[[ � , 20 � ] 57 Tranche[s] - $[ � ]]  

The undersigned Lender hereby expressly consents and agrees to a prepayment of its [Initial Term Loans][[and its] [ � , 20 � ] 58 

Tranche[s]] pursuant to Section 2.05(a)(vi)(B) of the Credit Agreement at a price equal to the Specified Discount in the aggregate Outstanding 
Amount not to exceed the amount set forth above, as such amount may be reduced in accordance with the Specified Discount Proration, and as 
otherwise determined in accordance with and subject to the requirements of the Credit Agreement.  

The undersigned Lender further acknowledges and agrees that (1) the Borrower may have, and may come into possession of 
information regarding the Initial Term Loans or the Loan Parties hereunder that is not known to such Lender and that may be material to the 
decision by such Lender to accept the Discounted Term Loan Prepayment (the “ Excluded Information ”), (2) such Lender independently and, 
without reliance on the Borrower, and any of its Subsidiaries, the Administrative Agent or any of their respective Affiliates, has made its own 
analysis and determination to participate in the Discounted Term Loan Prepayment notwithstanding such Lender’s lack of knowledge of the 
Excluded Information, and (3) none of the Borrower, its Subsidiaries, the Administrative Agent, and their respective Affiliates, under 
applicable laws or otherwise, with respect to the nondisclosure of the Excluded Information. The undersigned Lender further acknowledges that 
the Excluded Information may not be available to the Administrative Agent or the other Lenders.  

[ REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]  

[ Signature Page to Tribune Publishing Credit Agreement ]  

  
57   List multiple Tranches if applicable. 
58   List multiple Tranches if applicable. 



IN WITNESS WHEREOF, the undersigned has executed this Specified Discount Prepayment Response as of the date first above 
written.  

[                    ]  
   

[ Signature Page to Tribune Publishing Credit Agreement ]  

By:      
  Name 
  Title: 

By:      
  Name 
  Title: 

  
1   Insert the section number of the negative covenant restricting Liens in the Original Second Lien Credit Agreement. 
2   Insert the section number of the negative covenant restricting Indebtedness in the Original Second Lien Credit Agreement. 
3   Revise as appropriate to refer to any successor Original First Lien Agent or Original Second Lien Agent and to add reference to any 

previously added Additional Agent. 
4   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Creditors and any Additional Agent. 
5   Revise as appropriate to refer to any successor Original First Lien Agent. 
6   Revise as appropriate to refer to any successor Original Second Lien Agent. 
7   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Creditors and any Additional Agent. 



[ Signature Page to Tribune Publishing Credit Agreement ]  

8   Revise as appropriate to refer to any Additional Agent being added hereby and any Additional Creditors represented thereby. 
9   Revise references throughout as appropriate to refer to the party or parties being added. 
x   Revise as appropriate to refer to any successor Original First Lien Agent. 
xi   Revise as appropriate to refer to any successor Original Second Lien Agent. 
xii   Revise as appropriate to describe predecessor Original First Lien Agent or Original First Lien Secured Parties, if joinder is for a new 

Original First Lien Credit Agreement. 
xiii   Revise as appropriate to describe predecessor Original Second Lien Agent or Original Second Lien Secured Parties, if joinder is for a new 

Original Second Lien Credit Agreement. 
xiv   Revise as appropriate to refer to the new credit facility, Secured Parties and Agents. 
xv   Revise as appropriate to refer to any Agent being added hereby and any Secured Parties represented thereby. 
xvi   Revise references throughout as appropriate to refer to the party or parties being added. 



Exhibit 10.12 

EXECUTION VERSION 

TERM LOAN GUARANTY  

TERM LOAN GUARANTY, dated as of August 4, 2014, made among, solely with respect to the obligations of the Guarantors under 
Secured Hedge Agreements and Secured Cash Management Agreements, TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as 
further defined in Section 1(d), the “ Borrower ”), each of the subsidiaries of the Borrower party hereto from time to time, and JPMORGAN 
CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and assigns in such 
capacity, the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS, ( a ) pursuant to the Term Loan Credit Agreement, dated as of the date hereof (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from 
time to time party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, the Lenders 
have severally agreed to make Loans to the Borrower, upon the terms and subject to the conditions set forth therein, ( b ) one or more Hedge 
Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks may 
from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (a), 
(b) and (c), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be further amended, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Guarantors have granted a first 
priority Lien to the Collateral Agent for the benefit of the Term Loan Secured Parties on the Term Loan Priority Collateral and a second 
priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each case to Liens permitted by the 
Term Loan Credit Agreement);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof, the Pledgors (as defined therein) have pledged 
certain Collateral for the benefit of the Term Loan Secured Parties;  

WHEREAS, each Guarantor is a Domestic Subsidiary of the Borrower and acknowledges that it will derive a substantial direct and 
indirect benefit from the making of the Extensions of Credit;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Guarantors in connection with the operation of their respective businesses;  



WHEREAS, it is a condition precedent to the obligations of the Lenders to make their Extensions of Credit to the Borrower under the 
Term Loan Credit Agreement that the Guarantors shall have executed and delivered this Guaranty to the Collateral Agent for the benefit of the 
Term Loan Secured Parties.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the Lenders 
to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to enter into 
Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks pursuant to Secured Cash Management 
Agreements to provide cash management services to any Loan Party pursuant to Secured Cash Management Agreements, as applicable, the 
Guarantors hereby agree with the Collateral Agent, for the benefit of the Term Loan Secured Parties, as follows:  

1. Defined Terms .  

(a) Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and recitals hereto) shall have the meanings given to them in the Term Loan Credit Agreement. Furthermore, unless otherwise 
defined herein or in the Term Loan Credit Agreement, terms defined in the Term Loan Security Agreement and used herein shall have the 
meanings assigned to them in the Term Loan Security Agreement.  

(b) The rules of construction and other interpretative provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Guaranty, including terms defined in the preamble and recitals hereto.  

(c) As used herein, the term “ Adjusted Net Worth ” of any Guarantor at any time, shall mean the greater of ( x ) $0 and ( y ) the amount 
by which the fair saleable value of such Guarantor’s assets on the date of the respective payment hereunder exceeds its debts and other 
liabilities (including contingent liabilities, but without giving effect to any of its obligations under this Guaranty or any other Loan Document) 
on such date.  

(d) As used herein, the term “ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower 
consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving 
Person in such merger, amalgamation or consolidation shall be deemed to be the “Borrower” for all purposes of this Guaranty.  

(e) As used herein, the term “ Exempt Deposit Account ” shall mean any Deposit Account owned by or in the name of a Loan Party with 
respect to which such Loan Party is acting as a fiduciary for another Person who is not a Loan Party.  
   

2  



(f) As used herein, the term “ Guarantor ” shall mean the Borrower, solely with respect to the obligations of the other Guarantors under 
Secured Hedge Agreements and Secured Cash Management Agreements and each of the Subsidiaries of the Borrower listed on Annex A hereto 
and any Subsidiary of the Borrower that becomes a Guarantor pursuant to Section 20, in each case, unless and until such time as the respective 
Guarantor is released from all of its obligations under this Guaranty in accordance with the terms and provisions hereof and of the Term Loan 
Credit Agreement.  

(g) As used herein, the term “ Guaranteed Obligations ” shall mean the “Obligations” as defined in the Term Loan Credit Agreement. 
With respect to any Guarantor, if and to the extent, under the Commodity Exchange Act (as amended from time to time or any successor statue, 
the “ Commodity Exchange Act ”) or any rule, regulation or order of the Commodity Futures Trading Commission (or any successor to the 
Commodity Futures Trading Commission) (or the application or official interpretation of any thereof), all or a portion of the guarantee of such 
Guarantor of, or the grant by such Guarantor of a security interest for, the obligation to pay or perform under any agreement, contract or 
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act (or the analogous term or section in 
any amended or successor statute) is or becomes illegal (the “ Excluded Swap Obligation ”), the Guaranteed Obligations of such Guarantor 
shall not include any such Excluded Swap Obligation.  

(h) As used herein, the term “ Guaranty ” shall mean this Guaranty, as the same may be amended, restated, supplemented, waived or 
otherwise modified from time to time.  

(i) As used herein, the term “ Release Date ” shall have the meaning assigned to the term “Release Date” in the Term Loan Security 
Agreement.  

2. Guarantee .  

(a) Subject to the provisions of Section 2(b), the Borrower, solely with respect to the obligations of the other Guarantors under Secured 
Hedge Agreements and Secured Cash Management Agreements, and each of the other Guarantors hereby, jointly and severally, 
unconditionally and irrevocably, guarantee, as primary obligor and not merely as surety, to the Collateral Agent for the benefit of the Term 
Loan Secured Parties, the prompt and complete payment (and not of collection) and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations, whether currently existing or hereafter incurred. In furtherance of the foregoing and 
not in limitation of any other right that the Collateral Agent or any other Term Loan Secured Party has at law or in equity against any Guarantor 
by virtue hereof, upon the failure of the Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same shall 
become due (whether at the stated maturity, by acceleration or otherwise), each Guarantor hereby promises to and will forthwith pay, or  
   

3  



cause to be paid, to the Collateral Agent for distribution to the applicable Term Loan Secured Parties the amount of such unpaid Guaranteed 
Obligation. Upon payment by any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against the 
Borrower or any other Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or 
otherwise shall in all respects be subject to Sections 3 and 5 hereof.  

(b) Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder 
and under the other Loan Documents shall in no event exceed the amount that can be guaranteed by such Guarantor under Laws relating to the 
insolvency of debtors or an amount unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding 
involving such Guarantor or as the result of any avoidance actions therein.  

(c) To the extent the Borrower would be required to do so by Section 10.04 of the Term Loan Credit Agreement, each Guarantor further 
agrees to pay any and all reasonable and documented out-of-pocket costs and expenses (including all reasonable fees and disbursements of 
counsel) that may be paid or incurred by the Collateral Agent or any other Term Loan Secured Party in enforcing any rights with respect to, or 
collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting against, such Guarantor under this 
Guaranty.  

(d) Each Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the amount of the liability of 
such Guarantor hereunder without impairing this Guaranty or affecting the rights and remedies of the Collateral Agent or any other Term Loan 
Secured Party hereunder.  

(e) No payment or payments made by the Borrower, any Guarantor, any other guarantor or any other Person or received or collected by 
the Collateral Agent or any other Term Loan Secured Party from the Borrower, any Guarantors, any other guarantor or any other Person by 
virtue of any action or proceeding or any set-off or appropriation or application at any time or from time to time in reduction of or in payment 
of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any Guarantor hereunder, which 
shall, notwithstanding any such payment or payments other than payments made by such Guarantor in respect of the Guaranteed Obligations or 
payments received or collected from such Guarantor in respect of the Guaranteed Obligations, remain liable for the Guaranteed Obligations up 
to the maximum liability of such Guarantor hereunder until the Release Date.  

(f) Each Guarantor assumes all responsibility for being and keeping itself informed of the Borrower’s and each other Loan Party’s 
financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the 
nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the 
other Term Loan Secured Parties will have any duty to advise such Guarantor of information known to it or any of them regarding such 
circumstances or risks.  
   

4  



3. Right of Contribution . Each Guarantor hereby agrees that to the extent a Guarantor shall have paid more than its proportionate share 
(based, to the maximum extent permitted by applicable law, on the respective Adjusted Net Worth of the Guarantors on the date the respective 
payment is made) of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other 
Guarantor hereunder that has not paid its proportionate share of such payment. Each Guarantor’s right of contribution shall be subject to the 
terms and conditions of Section 5 hereof. The provisions of this Section 3 shall in no respect limit the obligations and liabilities of any 
Guarantor to the Collateral Agent and the other Term Loan Secured Parties, and each Guarantor shall remain liable to the Collateral Agent and 
the other Term Loan Secured Parties for the full amount guaranteed by such Guarantor hereunder.  

4. Right of Set-off . In addition to any rights and remedies of the Term Loan Secured Parties provided by Law, subject to the terms of any 
applicable Intercreditor Agreement, each Guarantor hereby irrevocably authorizes each Term Loan Secured Party at any time and from time to 
time following the occurrence and during the continuance of an Event of Default without notice to such Guarantor or any other Guarantor, any 
such notice being expressly waived by each Guarantor, upon any amount becoming due and payable by such Guarantor hereunder (whether at 
stated maturity, by acceleration or otherwise), to the maximum extent permitted by applicable law, to set-off and appropriate and apply against 
such amount any and all deposits (general or special, time or demand, provisional or final) other than deposits held in Exempt Deposit 
Accounts, 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 Term Loan Secured Party to or for the credit or the account of such 
Guarantor and irrespective of whether or not such Term Loan Secured Party shall have made demand under this Guaranty or any other Loan 
Document. Each Term Loan Secured Party shall notify such Guarantor and the Collateral Agent promptly of any such set-off and the 
appropriation and application made by such Term Loan Secured Party; provided that the failure to give such notice shall not affect the validity 
of such set-off and appropriation and application. This Section 4 is subject to the terms and conditions set forth in Section 10.09 of the Term 
Loan Credit Agreement.  

5. No Subrogation . Notwithstanding any payment or payments made by any of the Guarantors hereunder or any set-off or appropriation 
and application of funds of any of the Guarantors by the Collateral Agent or any other Term Loan Secured Party, no Guarantor shall be entitled 
to be subrogated to any of the rights of the Collateral Agent or any other Term Loan Secured Party against the Borrower or any other Guarantor 
or any collateral security or guarantee or right of offset held by the Collateral Agent or any other Term Loan Secured Party for the payment of 
the Guaranteed Obligations, nor shall any  
   

5  



Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower or any other Guarantor in respect of payments 
made by such Guarantor hereunder, until the Release Date. If any amount shall be paid to any Guarantor on account of such subrogation rights 
at any time prior to the Release Date, such amount shall be held by such Guarantor in trust for the Collateral Agent and the other Term Loan 
Secured Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the 
Collateral Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the Collateral Agent, if required), to be 
applied against the Guaranteed Obligations, whether due or to become due, in accordance with Section 5.04 of the Term Loan Security 
Agreement.  

6. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for termination of a Guarantor’s obligations 
hereunder as expressly provided in Section 24, each Guarantor shall (to the maximum extent permitted by law) remain obligated hereunder 
notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any Guarantor, ( a ) any 
demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other Term Loan Secured Party may be 
rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other Term Loan Secured Party, ( c ) the Term Loan Credit Agreement, the other Loan Documents, and any other documents executed 
and delivered in connection therewith, the Secured Hedge Agreements and any other documents executed and delivered in connection 
therewith, the Secured Cash Management Agreements and any other documents executed and delivered in connection therewith, may be 
amended, waived, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable document and 
( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other Term Loan Secured Party for the 
payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral Agent nor any other 
Term Loan Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the 
Guaranteed Obligations or for this Guaranty or any property subject thereto. When making any demand hereunder against any Guarantor, the 
Collateral Agent or any other Term Loan Secured Party may, but shall be under no obligation to, make a similar demand on the Borrower or 
any Guarantor or other guarantor, and any failure by the Collateral Agent or any other Term Loan Secured Party to make any such demand or 
to collect any payments from the Borrower or any Guarantor or other guarantor or any release of the Borrower or any Guarantor or other 
guarantor shall not relieve any Guarantor in respect of which a demand or collection is not made or any Guarantor not so released of its several 
obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as  
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a matter of law, of the Collateral Agent or any other Term Loan Secured Party against any Guarantor. For the purposes hereof, “ demand ” shall 
include the commencement and continuance of any legal proceedings.  

7. Guarantee Absolute and Unconditional . Each Guarantor waives, to the maximum extent permitted by applicable law, any and all 
notice of the creation, contraction, incurrence, renewal, extension, amendment, waiver or accrual of any of the Guaranteed Obligations 
(including as a result of the incurrence of Incremental Term Loans and/or the provision of any Incremental Revolving Commitment, 
Supplemental Term Loan Commitments or Supplemental Revolving Commitments), and notice of or proof of reliance by the Collateral Agent 
or any other Term Loan Secured Party upon this Guaranty or acceptance of this Guaranty, the Guaranteed Obligations or any of them, shall 
conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended, waived or accrued, in reliance upon this 
Guaranty; and all dealings between the Borrower and any of the Guarantors, on the one hand, and the Collateral Agent and the other Term 
Loan Secured Parties, on the other hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon this 
Guaranty. Each Guarantor waives, to the maximum extent permitted by applicable law, promptness, diligence, presentment, protest, notice of 
protest, demand for payment and notice of default, acceleration or nonpayment and any other notice to or upon the Borrower or any Guarantor 
with respect to the Guaranteed Obligations. Each Guarantor understands and agrees that this Guaranty shall (to the maximum extent permitted 
by law) be construed as a continuing, absolute and unconditional guarantee of payment (and not of collection) without regard to ( a ) the 
validity, regularity or enforceability of the Term Loan Credit Agreement, any other Loan Document, any Secured Hedge Agreement, any 
Secured Cash Management Agreement, any of the other Guaranteed Obligations or any other collateral security therefor or guarantee or right 
of offset with respect thereto at any time or from time to time held by the Collateral Agent or any other Term Loan Secured Party, ( b ) any 
defense, set-off or counterclaim (other than a defense of payment or performance) that may at any time be available to or be asserted by the 
Borrower against the Collateral Agent or any other Term Loan Secured Party, ( c ) any default, failure or delay, willful or otherwise, in the 
performance of the Guaranteed Obligations by the Guarantors or ( d ) any other circumstance whatsoever (with or without notice to or 
knowledge of the Borrower or such Guarantor) that constitutes, or might be construed to constitute, an equitable or legal discharge of the 
Borrower for the Guaranteed Obligations, or of such Guarantor under this Guaranty, in bankruptcy or in any other instance. When pursuing its 
rights and remedies hereunder against any Guarantor, the Collateral Agent and any other Term Loan Secured Party may elect, but shall be 
under no obligation, to pursue such rights and remedies as it may have against the Borrower or any other Person or against any collateral 
security or guarantee for the Guaranteed Obligations or any right of offset with respect thereto, and any failure by the Collateral Agent or any 
other Term Loan Secured Party to pursue such other rights or remedies or to collect any payments from the Borrower or any such other Person 
or to realize upon any such collateral security or  
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guarantee or to exercise any such right of offset, or any release of the Borrower or any such other Person or any such collateral security, 
guarantee or right of offset, shall not relieve such Guarantor of any liability hereunder, and shall not impair or affect the rights and remedies, 
whether express, implied or available as a matter of law, of the Collateral Agent and the other Term Loan Secured Parties against such 
Guarantor. To the maximum extent permitted by applicable law, each Guarantor waives any defense arising out of any such election even 
though such election operates, pursuant to applicable law, to impair or to extinguish any right of reimbursement, subrogation, exoneration, 
contribution or indemnification or other right or remedy of such Guarantor against the Borrower or any other Guarantor, as the case may be, or 
any security. Each Guarantor expressly waives all rights that it may have now or in the future under any statute, at common law, in equity or 
otherwise, to compel the Collateral Agent or Lenders to marshal assets. If acceleration of the time for payment of any Guaranteed Obligation 
by the Borrower or the applicable Guarantor is stayed by reason of the insolvency or receivership of the Borrower or the applicable Guarantor 
or otherwise, all Guaranteed Obligations otherwise subject to acceleration under the terms of any Secured Debt Document shall nonetheless be 
payable by the Guarantors hereunder. This Guaranty shall remain in full force and effect and be binding in accordance with and to the extent of 
its terms upon each Guarantor and the successors and assigns thereof, and shall inure to the benefit of the Collateral Agent and the other Term 
Loan Secured Parties, and their respective successors, indorsees, transferees and assigns, until the Release Date, notwithstanding that from time 
to time during the term of the Term Loan Credit Agreement and any Secured Hedge Agreement or Secured Cash Management Agreement the 
Loan Parties may be free from any Guaranteed Obligations.  

8. [Intentionally Omitted] .  

9. Representations and Warranties; Covenants . Each Guarantor hereby ( a ) represents and warrants that the representations and 
warranties as to it made by the Borrower in Article V of the Term Loan Credit Agreement are true and correct in all material respects on each 
date as required by Section 4.02 of the Term Loan Credit Agreement; provided that each reference in each such representation and warranty to 
the Borrower’s knowledge shall, for purposes of this Section 9, be deemed to be a reference to such Guarantor’s knowledge and ( b ) agrees to 
take, or refrain from taking, as the case may be, each action necessary to be taken or not taken, as the case may be, so that no Default or Event 
of Default is caused by the failure to take such action or to refrain from taking such action by such Guarantor.  

10. Reinstatement . This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other Term 
Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any Guarantor, or upon or as 
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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 payments had not been made.  

11. Payments . Each Guarantor hereby agrees that payments hereunder will be paid to the Collateral Agent without set-off or 
counterclaim in Dollars at the Collateral Agent’s office specified in Section 10.02 of the Term Loan Credit Agreement.  

12. Authority of Agent . Each Guarantor acknowledges that the rights and responsibilities of the Collateral Agent under this Guaranty 
with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, right, request, 
judgment or other right or remedy provided for herein or resulting or arising out of this Guaranty shall, as between the Collateral Agent and the 
other Term Loan Secured Parties, be governed by the Term Loan Credit Agreement, the ABL/Term Intercreditor Agreement and by such other 
agreements with respect thereto as may exist from time to time among them (including any other Intercreditor Agreement), but, as between the 
Collateral Agent and such Guarantor, the Collateral Agent shall be conclusively presumed to be acting as agent for the Term Loan Secured 
Parties with full and valid authority so to act or refrain from acting, and no Guarantor shall be under any obligation, or entitlement, to make any 
inquiry respecting such authority.  

13. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to each Guarantor shall be given to it in care of the Borrower at the Borrower’s address 
set forth in Section 10.02 of the Term Loan Credit Agreement.  

14. Counterparts . This Guaranty may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Guaranty shall be effective as delivery of an original 
executed counterpart of this Guaranty. The Collateral Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall 
not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

15. Severability . Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  
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16. Integration . This Guaranty represents the agreement of each Guarantor and the Collateral Agent with respect to the subject matter 
hereof, and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other Term Loan Secured Party 
relative to the subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents (and each other agreement or 
instrument executed or issued in connection therewith).  

17. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Guaranty may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Guarantor(s) and the Collateral Agent in accordance with Section 10.01 of the Term Loan Credit 
Agreement; provided , however , that this Guaranty may be supplemented (but no existing provisions may be modified) through agreements 
substantially in the form of Annex B, in each case duly executed by each Guarantor directly affected thereby.  

(b) Neither the Collateral Agent nor any other Term Loan Secured Party shall by any act (except by a written instrument pursuant to 
Section 17(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced 
in any Default or Event of Default or in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in 
exercising, on the part of the Collateral Agent or any other Term Loan Secured Party, any right, power or privilege hereunder shall operate as a 
waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. A waiver by the Collateral Agent or any other Term Loan Secured Party of any right or 
remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy that the Collateral Agent or any Term Loan 
Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

18. Section Headings . The Section headings used in this Guaranty are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

19. Successors and Assigns . This Guaranty shall be binding upon the successors and assigns of each Guarantor and shall inure to the 
benefit of the Collateral Agent and the other Term Loan Secured Parties and their respective successors and assigns permitted hereby and by 
the Term Loan Credit Agreement, except that no Guarantor may assign, transfer or delegate any of its rights or obligations under this Guaranty 
without the prior written consent of the Collateral Agent, except as permitted by the Term Loan Credit Agreement.  
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20. Additional Guarantors . Each Subsidiary of the Borrower that is required to become a party to this Guaranty pursuant to Section 6.12 
of the Term Loan Credit Agreement shall become a Guarantor, with the same force and effect as if originally named as a Guarantor herein, for 
all purposes of this Guaranty upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Annex B hereto or 
in such other form reasonably satisfactory to the Collateral Agent. The execution and delivery of any instrument adding an additional 
Guarantor as a party to this Guaranty shall not require the consent of any other Guarantor hereunder. The rights and obligations of each 
Guarantor hereunder shall remain in full force and effect notwithstanding the addition of any new Guarantor as a party to this Guaranty.  

21. WAIVER OF JURY TRIAL . EACH PARTY TO THIS GUARANTY HEREBY EXPRESSLY WAIV ES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS GUARANTY OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS GUARANTY OR THE TRANSA CTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
GUARANTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY  OF THIS SECTION 21 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

22. 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 Guaranty to the exclusive general jurisdiction 
of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the United States 
District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York Supreme Court, the 
“ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be brought solely in 
such New York Courts; provided that nothing in this Guaranty shall be deemed or operate to preclude ( i ) the Collateral Agent from 
bringing suit or taking other legal action in any other jurisdiction or to enforce a judgment or other court order in favor of the 
Administrative Agent or the Collateral Agent, ( ii ) any party from bringing any  
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legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all such New York Courts 
decline jurisdiction over any person, or decline (or, in the case of the Federal District Court, lack) jurisdiction over any subject matter of 
such action or proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction and 
( iv ) in the event a legal action or proceeding is brought against any party hereto or involving any of its assets or property in another 
court (without any collusive assistance by such party or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense 
(including any claim or defense that this Section 22 would otherwise require to be asserted in a legal action or proceeding in a New York 
Court) in any such action or proceeding;  

(b) waives, to the maximum extent permitted by applicable law, any objection that it may now or hereafter have to the laying of 
venue of any action or proceeding arising out of or relating to this Guaranty or any other Loan Document in any court referred to in 
paragraph (a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 13; and  

(d) 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 22 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Guaranty will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

23. GOVERNING LAW . THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

24. Termination or Release .  

(a) This Guaranty shall terminate on the Release Date.  
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(b) A Guarantor shall automatically be released from its obligations hereunder upon the consummation of any transaction permitted by 
the Term Loan Credit Agreement as a result of which such Guarantor ceases to be a Restricted Subsidiary or otherwise becomes an Excluded 
Subsidiary.  

(c) In connection with any termination or release, the Collateral Agent or any other Term Loan Secured Party, as applicable, shall execute 
and deliver to any Guarantor, at such Guarantor’s expense, all documents that the Borrower or such Guarantor shall reasonably request to 
evidence or confirm such termination or release. Any execution and delivery of documents pursuant to this Section 24 shall be without recourse 
to or warranty by the Collateral Agent or such Term Loan Secured Party.  

[ Signature Pages Follow ]  
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EXECUTION VERSION 

IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to Term Loan Guaranty]  

TRIBUNE PUBLISHING COMPANY, solely with 
respect to the obligations of the Guarantors under 
Secured Hedge Agreements and Secured Cash 
Management Agreements, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



EXECUTION VERSION 
   

[Signature Page to Term Loan Guaranty]  

Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC  
forsalebyowner.com, LLC  
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Guarantor,  

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



[Tribune Publishing – Term Loan Guaranty]  

McClatchy/Tribune Information Services, LLC , as a 
Guarantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



[Tribune Publishing – Term Loan Guaranty]  

JPMORGAN CHASE BANK, N.A., as Collateral Agent 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



ANNEX A 
TO THE TERM LOAN GUARANTY 

GUARANTORS  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   
A-1  

1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



ANNEX B 
TO THE TERM LOAN GUARANTY 

SUPPLEMENT NO. [    ], dated as of [            ], 20[    ] (this “ Supplement ”), to the TERM LOAN GUARANTY, dated as of August 4, 
2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Guarant y”), made among, solely 
with respect to the obligations of the Guarantors under Secured Hedge Agreements and Secured Cash Management Agreements, TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Guaranty, the “ Borrower ”) and each of the subsidiaries of the 
Borrower party thereto from time to time (the Borrower, solely with respect to the obligations of the Guarantors under Secured Hedge 
Agreements and Secured Cash Management Agreements, and each such subsidiary, individually, a “ Guarantor ” and, collectively, the “ 
Guarantors ”), and JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with 
its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to the Term Loan Credit Agreement, dated as of August 4, 2014 (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from 
time to time party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent.  

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Guaranty. The 
rules of construction and other interpretative provisions specified in Section 1(b) of the Guaranty shall apply to this Supplement, including 
terms defined in the preamble and recitals hereto.  

C. The Guarantors have entered into the Guaranty in order to induce the Agents and the Lenders to enter into the Term Loan Credit 
Agreement and to induce the Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party. Section 6.12 of the Term Loan 
Credit Agreement and Section 20 of the Guaranty provide that additional Subsidiaries may become Guarantors under the Guaranty by 
execution and delivery of an instrument in the form of this Supplement. Each undersigned Subsidiary (each a “ New Guarantor ”) is executing 
this Supplement in accordance with the requirements of the Term Loan Credit Agreement to become a Guarantor under the Guaranty in order 
to induce the Lenders to make Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party, to induce one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party, and as consideration for Extensions of Credit 
previously made, Secured Hedge Agreements previously entered into and cash management services previously provided.  
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Accordingly, the Collateral Agent and each New Guarantor agrees as follows:  

SECTION 1. In accordance with Section 20 of the Guaranty, each New Guarantor by its signature below becomes a Guarantor 
under the Guaranty with the same force and effect as if originally named therein as a Guarantor and each New Guarantor hereby 
(a) agrees to all the terms and provisions of the Guaranty applicable to it as a Guarantor thereunder and (b) represents and warrants that 
the representations and warranties made by it as a Guarantor thereunder are true and correct in all material respects on and as of the date 
hereof (except to the extent that they expressly relate to an earlier date, in which case they shall be true and correct as of such earlier 
date). Each reference to a Guarantor in the Guaranty shall be deemed to include each New Guarantor. The Guaranty is hereby 
incorporated herein by reference. Notwithstanding anything to the contrary contained in this Supplement or any provision of the Guaranty 
or any other Loan Document, the Guaranteed Obligations of any New Guarantor shall not extend to or include any Excluded Swap 
Obligation.  

SECTION 2. Each New Guarantor represents and warrants to the Collateral Agent and the other Term Loan Secured Parties that 
this Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable 
against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, 
receivership, moratorium or other Laws affecting creditors’ rights generally and by general principles of equity.  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as 
delivery of an original executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and 
signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the 
failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission. This Supplement shall become effective as to each New Guarantor when the Collateral Agent shall have received 
counterparts of this Supplement that, when taken together, bear the signatures of such New Guarantor and the Collateral Agent.  

SECTION 4. Except as expressly supplemented hereby, the Guaranty shall remain in full force and effect.  
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SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT  TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE 
AND WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

SECTION 6. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the 
Guaranty, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in 
any other jurisdiction.  

SECTION 7. All notices, requests and demands pursuant hereto shall be made in accordance with Section 13 of the Guaranty. All 
communications and notices hereunder to each New Guarantor shall be given to it in care of the Borrower at the Borrower’s address set 
forth in Section 10.02 of the Term Loan Credit Agreement.  

SECTION 8. Each New Guarantor agrees to reimburse the Collateral Agent for its reasonable and documented out-of-pocket costs 
and expenses in connection with this Supplement, including the reasonable fees, disbursements and other charges of counsel for the 
Collateral Agent to the extent required by Section 10.04 of the Term Loan Credit Agreement.  
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IN WITNESS WHEREOF, each New Guarantor and the Collateral Agent have duly executed this Supplement to the Guaranty as of the 
day and year first above written.  
   

[SIGNATURE PAGE TO TRIBUNE PUBLISHING GUARANTY SUPPLEMENT]  

[NEW GUARANTOR(S)], 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent 

By:      
  Name: 
  Title: 



Exhibit 10.13 

TERM LOAN SECURITY AGREEMENT  

TERM LOAN SECURITY AGREEMENT, dated as of August 4, 2014, among TRIBUNE PUBLISHING COMPANY, a Delaware 
corporation (as further defined in Section 1(c), the “ Borrower ”), each of the Subsidiaries of the Borrower party hereto from time to time and 
JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and 
assigns in such capacity, the “ Collateral Agent ”).  

W I T N E S S E T H:  

WHEREAS, ( 1 ) the Borrower has entered into a Term Loan Credit Agreement, dated as of the date hereof (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), with the lenders from time to 
time party thereto (the “ Lenders ”), and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent pursuant to which 
the Lenders have severally agreed to make loans to the Borrower upon the terms and subject to the conditions set forth therein, ( 2 ) one or 
more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash Management 
Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party 
(clauses (1), (2), and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Pledge Agreement ”) the Grantors have pledged certain Collateral for the 
benefit of the Term Loan Secured Parties;  

WHEREAS, pursuant to the Term Loan Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ Term Loan Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the 
benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Subsidiary Grantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders to make their respective Extensions of Credit to the Borrower 
under the Term Loan Credit Agreement that the Grantors shall have executed and delivered this Agreement to the Collateral Agent, for the 
ratable benefit of the Term Loan Secured Parties;  



WHEREAS, the Grantors acknowledge that they will derive substantial direct and indirect benefit from the Extensions of Credit and have 
agreed to secure their obligations with respect thereto pursuant to this Agreement on the terms set forth herein;  

WHEREAS, pursuant to the ABL Credit Agreement, dated as of the date hereof, among the Borrower, certain Domestic Subsidiaries of 
the Borrower (collectively, the “ ABL Borrowers ”), Bank of America, N.A. as administrative agent, as collateral agent (in such capacity, the “ 
ABL Agent ”), swingline lender and letter of credit issuer and the other parties thereto, the lenders party thereto have severally agreed to make 
extensions of credit to the ABL Borrowers upon the terms and subject to the conditions set forth therein;  

WHEREAS, pursuant to the ABL Guaranty, dated as of the date hereof, certain Domestic Subsidiaries of the Borrower agreed to 
guarantee for the benefit of the ABL Secured Parties the prompt and complete payment and performance when due (whether at stated maturity, 
by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof, the Borrower and certain Domestic Subsidiaries of the 
Borrower have pledged certain Collateral for the benefit of the ABL Secured Parties;  

WHEREAS, pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the ABL Borrowers and certain other Domestic Subsidiaries of the 
Borrower have granted a first priority Lien to the ABL Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a 
second priority Lien for the benefit of the ABL Secured Parties on the Term Loan Priority Collateral (subject in each case to liens permitted 
under the ABL Facility Agreement);  

WHEREAS, the Collateral Agent and the ABL Agent have entered into an Intercreditor Agreement, acknowledged by the Grantors, dated 
as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term Loan 
Intercreditor Agreement ”); and  

WHEREAS, the Collateral Agent and one or more Additional Agents may in the future enter into a Junior Lien Intercreditor Agreement 
substantially in the form attached to the Term Credit Loan Credit Agreement as Exhibit L-2, and acknowledged by the Grantors (as the same 
may be amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or 
more Other Intercreditor Agreements or Intercreditor Agreement Supplements.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged and  



to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the Lenders to make their Extensions of 
Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements 
with any Loan Party and to induce one or more Cash Management Banks to provide cash management services pursuant to Secured Cash 
Management Agreements to any Loan Party, the Grantors hereby agree with the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, as follows:  

   

(a) ( i ) Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the Term Loan Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the Term Loan Credit 
Agreement shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in 
Article 9 thereof).  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“ ABL Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Facility Agreement ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Facility Documents ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“  ABL Priority Collateral ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

  1. Defined Terms . 



“ ABL Secured Parties ” means the “Secured Parties” as such term is defined in the ABL Facility Agreement.  

“ ABL Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement. 

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-Acquired Intellectual Property Collateral ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Agreement ” shall mean this Term Loan Security Agreement, as amended, supplemented, waived or otherwise modified from time to 
time.  

“ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower consummates any merger, 
amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in such merger, 
amalgamation or consolidation shall be deemed to be the “Borrower”  for all purposes of this Agreement.  



“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Account ” shall mean any collateral account established by the Collateral Agent as provided in Section 5.01.  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral Representative 
and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor Agreement is 
executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, the Person acting 
as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by this Agreement.  

“ Commercial Tort Action ” shall mean any action, with respect to any Person other than the Grantors, that is commenced by a Grantor in 
the courts of the United States of America, any state or territory thereof or any political subdivision of any such state or territory, in which any 
Grantor seeks damages arising out of torts committed against it that would reasonably be expected to result in a damage award to it exceeding 
$5,000,000.  

“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered or 
unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web sites 
and the content thereof, (b) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Deposit Account ” shall mean any “deposit account” as such term is defined in the UCC (as in effect on the date hereof), now or 
hereafter maintained by any Grantor.  

“ Deposit Account Control Agreement ” means, with respect to any Deposit Account of any Grantor, a Deposit Account Control 
Agreement in form and substance reasonably satisfactory to the Collateral Agent, among such Grantor, the Collateral Agent and the relevant 
Depositary Bank.  

“  Discharge of ABL Obligations ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Excluded Equity Interests ” shall mean ( i ) Equity Interests to the extent the grant of a security interest is prohibited by Law or requires 
a consent not obtained of any Governmental Authority pursuant to such Law; ( ii ) Equity Interests in any Person, other than wholly owned 
Restricted Subsidiaries; ( iii ) Equity Interests to the extent a security interest in such assets would result in material adverse tax consequences 
(including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined 
by the Borrower in writing in consultation with the Collateral Agent; ( iv ) Equity Interests as to which the Collateral Agent and the Borrower 
reasonably agree in writing that the cost of obtaining such a security interest or perfection thereof are excessive in relation to the benefit to the 
Lenders of the security to be afforded thereby; ( v ) in excess of 65% of the Equity Interests of ( A ) any Foreign Subsidiaries or ( B ) any 
FSHCO; and ( vi ) Equity Interests of ( A ) any Subsidiary of a Foreign Subsidiary, ( C ) any Immaterial Subsidiary, ( D ) any Unrestricted 
Subsidiary, ( E ) any entity set forth in clause (b), (d), (e), (m) or (p) of the definition of Excluded Subsidiary and ( F ) any Equity Interests or 
other securities of a Subsidiary to the extent that the pledge of or grant of any lien on such Equity Interests or other securities for the benefit of 
any holders of any securities would result in the Borrower or any of the Restricted Subsidiaries being required to file separate financial 
statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or another governmental authority) 
pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or regulation as in effect from time to 
time, but only to the extent necessary to not be subject to such requirement.  

“ Excluded Property ” shall mean ( a ) any property included in the definition of “Collateral” in the Term Loan Pledge Agreement, 
( b ) any Excluded Equity Interest, ( c ) any fee-owned real property with a value of less than $10,000,000 and all leasehold interests (including 
requirements to deliver landlord lien waivers, estoppels and collateral access letters), in each case including fixtures related thereto, ( d ) motor 
vehicles and other assets subject to certificates of title, Letter of Credit Rights with a value of less than $5,000,000, Letter of Credit Rights to 
the extent any Grantor is required by applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and 
Commercial Tort Claims with a value of less than $5,000,000, ( e ) any asset or property to the extent the grant of a security interest is 
prohibited by Law or requires a consent not obtained of any Governmental Authority pursuant to such Law, ( f ) assets to the extent a security 
interest in such assets would result in material adverse tax  



consequences (including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably 
determined by the Borrower in writing in consultation with the Collateral Agent, ( g ) any lease, license or other agreement or Contractual 
Obligation or any property subject to a purchase money security interest or similar arrangement to the extent that a grant of a security interest 
therein would violate or invalidate such lease, license or agreement or Contractual Obligation or purchase money arrangement or create a right 
of termination in favor of any other party thereto (other than the Borrower or a wholly owned Subsidiary) after giving effect to the applicable 
anti-assignment provisions of the Uniform Commercial Code of any applicable jurisdiction other than Proceeds and receivables thereof, the 
assignment of which is expressly deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such 
prohibition, ( h ) those assets as to which the Collateral Agent and the Borrower reasonably agree in writing that the cost of obtaining such a 
security interest or perfection thereof are excessive in relation to the benefit to the Lenders of the security to be afforded thereby, ( i ) any 
governmental licenses or state or local franchises, charters and authorizations, to the extent security interests in such licenses, franchises, 
charters or authorizations are prohibited or restricted thereby after giving effect to the applicable anti-assignment provisions of the Uniform 
Commercial Code of any applicable jurisdiction, ( j ) “intent-to-use” trademark or service mark applications for which an amendment to allege 
use or statement of use has not been filed under 15 U.S.C. §1051(c) or 15 U.S.C. §1051(d), respectively, or, if filed, has not been deemed in 
accordance with 15 U.S.C. §1051(a) or examined and accepted, respectively, by the United States Patent and Trademark Office to the extent 
that the grant of the security interest therein prior to such time would result in the invalidity or unenforceability of any such application or 
resulting registration, ( k ) any L/C Collateral, ( l ) any intellectual property rights arising under the laws of any jurisdiction other than the 
United States or any state thereof, ( m ) any commercial tort claims held by or assigned to the Litigation Trust (as defined in the Plan of 
Reorganization), ( n ) Excluded Deposit/Securities Accounts ( o ) any aircraft, airframes, aircraft engines, helicopters or rolling stock, or any 
other equipment or assets constituting a part thereof, ( p ) margin stock (within the meaning of Regulation U issued by the FRB), and ( q ) any 
property that would otherwise constitute ABL Priority Collateral but is Excluded Property (as such term is defined in the ABL Security 
Agreement); provided that prior to the Discharge of ABL Obligations, no asset that would be Excluded Property pursuant to the foregoing 
clauses ( a ) through ( q ) shall be Excluded Property if it has been granted to secure the ABL Facility Obligations and, for the avoidance of 
doubt, is not an “excluded” asset under the ABL Facility Documents.  

“ Exclusive IP Agreements ” shall have the meaning assigned to such term in Section 3.02(a).  

“  Extensions of Credit ”  shall have the meaning assigned to such term in the recitals hereto.  



“ Grantor ” shall mean each Subsidiary Grantor and the Borrower in their individual capacities, and collectively the “ Grantors ”.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the Guaranty. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the Guaranteed Obligations of 
any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Guaranty).  

“ Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ Intellectual Property ” shall mean the Trade Secrets, Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all 
rights to sue at law or in equity for any past, present, or future infringement, misappropriation, violation, misuse or other impairment thereof, 
including the right to receive injunctive relief and all Proceeds and damages therefrom.  

“ Intellectual Property Collateral ” shall mean the Collateral constituting Intellectual Property, including the Intellectual Property set forth 
in Schedule 3.02(a)(i) and Schedule 3.02(a)(ii) hereto.  

“ Intellectual Property Security Agreements ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Intercreditor Agreements ” shall mean, (a) the ABL/Term Loan Intercreditor Agreement, (b) any Junior Lien Intercreditor Agreement 
and (c) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more Additional Agents 
and acknowledged by the Borrower and the other Grantors (each as amended, amended and restated, waived, supplemented or otherwise 
modified from time to time (upon and during the effectiveness thereof)).  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ L/C Collateral ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“  Loan Parties ”  shall mean the Borrower and the Subsidiary Grantors.  



“ Material Newspapers ” means the daily newspaper publications for the following: Chicago Tribune, Los Angeles Times, Sun Sentinel 
and Baltimore Sun.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all applications 
for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings and pending 
applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-part, renewals or 
extensions thereof, and in the case of (a) and (b), all the inventions disclosed or claimed therein and all improvements thereto, including the 
right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Perfection Exceptions ” shall have the meaning assigned to such term in Section 3.03(b).  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC and including, in any event, all proceeds of, and all 
other profits, products, rents or receipts, in whatever form, arising from the collection, sale, lease, exchange, assignment, licensing or other 
disposition of, or other realization upon, any Collateral, including all claims of the relevant Grantor against third parties for loss of, damage to 
or destruction of, or for proceeds payable under, or unearned premiums with respect to, policies of insurance in respect of, any Collateral, and 
any condemnation or requisition payments with respect to any Collateral.  

“ Registered Intellectual Property ” shall have the meaning set forth in Section 3.02(a).  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due and 
owing are paid in full (other than (A) contingent indemnification or other contingent obligations as to which no claim has been asserted and 
(B) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a Hedge 
Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Securities Account ” shall mean any “securities account,” as such term is defined in Article 8 of the UCC (as in effect on the date 
hereof), now or hereafter maintained by any Grantors.  

“ Securities Account Control Agreement ” means, when used with respect to a Securities Account, a securities account control agreement 
in form and substance reasonably satisfactory to the Collateral Agent among the relevant Securities Intermediary, the relevant Grantor and the 
Collateral Agent.  



“ Security Interest ” shall have the meaning assigned to such term in Section 2(a).  

“ Subsidiary Grantor ” shall mean each of the Subsidiaries of the Borrower listed on Schedule A hereto and each other Subsidiary of the 
Borrower that becomes a Grantor pursuant to Section 7.13, in each case, unless and until such time as the respective Grantor is released from 
all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the Term Loan Credit Agreement.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties”, as such term is defined in the Term Loan Credit Agreement.  

“ Trademarks ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, business 
names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or acquired, 
whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, recordings 
and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for registration in 
the United States Patent and Trademark Office or any similar offices in any State of the United States and all common-law rights related 
thereto, ( b ) all goodwill associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  

“ Trade Secrets ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without  



limitation, technical data, financial, marketing and business data, pricing and cost information, business and marketing plans and customer and 
supplier lists and information.  

“ UCC ” shall have the meaning assigned to such term in Section 1(a)(ii).  

“ Vehicles ” shall mean all railcars, cars, trucks, trailers, and other vehicles covered by a certificate of title law of any state and all tires 
and other appurtenances to any of the foregoing.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such 
Grantor’s Collateral or the relevant part thereof.  

   

(a) Each Grantor hereby grants to the Collateral Agent for the benefit of the Term Loan Secured Parties, a security interest in and 
continuing lien on (the “ Security Interest ”) all of such Grantor’s right, title and interest in (subject only to Liens permitted under the Term 
Loan Credit Agreement) and to all of the following assets and properties now owned or anytime hereafter acquired by such Grantor or in which 
such Grantor now has or at any time in the future may acquire any right, title or interest (collectively, the “ Collateral ”) as collateral security 
for the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the 
Guaranteed Obligations of such Grantor:  

(i) all Accounts;  

(ii) all cash;  

(iii) all Chattel Paper;  

(iv) all Commercial Tort Claims with respect to which a Commercial Tort Action was commenced described on Schedule 2(a)(iv) 
hereto (together with any Commercial Tort Claims with respect to which a Commercial Tort Action was commenced subject to a further 
writing provided in accordance with Section 4.01(d));  

(v) all Deposit Accounts;  

(vi) all Documents;  

(vii) all Equipment;  

(viii) all Fixtures;  

  2. Grant of Security Interest . 



(ix) all General Intangibles;  

(x) all Instruments;  

(xi) all Intellectual Property;  

(xii) all Inventory;  

(xiii) all Investment Property;  

(xiv) all Letter-of-Credit Rights;  

(xv) all Money;  

(xvi) all Securities Accounts;  

(xvii) all books and records pertaining to the Collateral; and  

(xviii) to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall not 
extend to, and the term “Collateral” and the other terms defining the components of the Collateral in the foregoing clauses (i) through (xviii), 
and any term defined by reference to the UCC, shall not include, any Excluded Property (it being understood that such grant will be applicable 
at such time as any such property or assets ceases to constitute Excluded Property).  

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant United 
States jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and continuations 
thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any 
financing statement or amendment or continuation, including whether such Grantor is an organization, the type of organization and any 
organizational identification number issued to such Grantor. Such financing statements may describe the Collateral in the same manner as 
described herein or may contain an indication or description of collateral that describes such property in any other manner such as “all assets” 
or “all personal property, whether now owned or hereafter acquired” of such Grantor or words of similar effect as being of an equal or lesser 
scope or with greater detail. Each Grantor agrees to provide such information to the Collateral Agent promptly upon request.  

Each Grantor further authorizes the Collateral Agent to file with the United States Patent and Trademark Office or United States 
Copyright Office (or any successor office),  



as applicable, such documents as may be necessary or advisable for the purpose of perfecting, confirming, continuing, enforcing, protecting or 
providing notice of the Security Interests granted by such Grantor hereunder.  

This Agreement secures the payment of all the respective Guaranteed Obligations of the Grantors. Without limiting the generality of the 
foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations, and would be owed to the 
Collateral Agent or the Term Loan Secured Parties but for the fact that they are unenforceable or not allowable due to the existence of a 
bankruptcy, reorganization or similar proceeding involving any Grantor.  

The Security Interests created hereby are granted as security only and shall not subject the Collateral Agent or any other Term Loan 
Secured Party to, or in any way alter or modify, any obligation or liability of any Grantor with respect to or arising out of the Collateral.  

(c) Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to clause 
(a) above shall (i) with respect to Collateral other than Collateral constituting Term Loan Priority Collateral, (x) prior to the Discharge of ABL 
Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens granted 
to the ABL Agent for the benefit of the ABL Secured Parties to secure the ABL Obligations pursuant to the ABL Security Agreement and 
(y) prior to the Discharge of Additional ABL Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan 
Intercreditor Agreement, to the Liens granted to any Additional ABL Agent for the benefit of the holders of the Additional ABL Obligations to 
secure such Additional ABL Obligations pursuant to the Additional ABL Collateral Documents as and to the extent provided for therein, and 
(ii) with respect to all Collateral, prior to the Discharge of Additional Term Obligations, be pari passu and equal in priority to the Liens granted 
to any Additional Term Agent for the benefit of the holders of the applicable Additional Term Obligations to secure such Additional Term 
Obligations pursuant to the applicable Additional Term Collateral Documents (except, in the case of this sub-clause (ii), as may be separately 
otherwise agreed between the Collateral Agent, on behalf of itself and the Term Loan Secured Parties and any Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties, including pursuant to a Junior Lien Intercreditor Agreement). The Collateral Agent 
acknowledges and agrees that the relative priority of the Liens granted to the Collateral Agent, the Administrative Agent, the ABL Agent and 
any Additional Agent shall be determined solely pursuant to the applicable Intercreditor Agreement, and not by priority as a matter of law or 
otherwise. Notwithstanding anything herein to the contrary, the Liens and security interest granted to the Collateral Agent pursuant to this 
Agreement are subject to the provisions of the applicable Intercreditor Agreement. In the event of any conflict between the terms of any 
Intercreditor Agreement and this Agreement, the terms  



of such Intercreditor Agreement shall govern and control as among (i) the Collateral Agent, the ABL Agent and any Additional Agent, in the 
case of the ABL/Term Loan Intercreditor Agreement, (ii) the Collateral Agent and Additional Term Loan Agent, in the case of the Junior Lien 
Intercreditor Agreement, and (iii) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, in the case of any Other 
Intercreditor Agreement. In the event of any such conflict, each Grantor may act (or omit to act) in accordance with such Intercreditor 
Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of doing so. Notwithstanding any other 
provision hereof, (x) for so long as any ABL Obligations or any Additional ABL Obligations remain outstanding, any obligation hereunder to 
deliver to the Collateral Agent any Collateral constituting ABL Priority Collateral shall be satisfied by causing such ABL Priority Collateral to 
be delivered to the ABL Agent or the applicable ABL Collateral Representative, to be held in accordance with the ABL/Term Loan 
Intercreditor Agreement and (y) for so long as any Additional Term Obligations remain outstanding, any obligation hereunder to deliver to the 
Collateral Agent any Collateral shall be satisfied by causing such Collateral to be delivered to the applicable Collateral Representative to be 
held in accordance with the applicable Intercreditor Agreement.  

   

Each Grantor hereby represents and warrants to the Collateral Agent and each Term Loan Secured Party that:  

3.01 Title; No Other Liens . Except for (a) the Security Interest granted to the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, pursuant to this Agreement and (b) Liens permitted under the Term Loan Credit Agreement, such Grantor owns each item of the 
Collateral free and clear of any and all Liens. Each Grantor has the corporate or other organizational power and authority to execute, deliver 
and carry out the terms and provisions of this Agreement and has taken all necessary corporate or other organizational action to authorize the 
execution, delivery and performance of this Agreement, in each case (except with respect to the Borrower or any Grantor that is a Significant 
Subsidiary), to the extent that any such failure would not reasonably be expected to have a Material Adverse Effect. To the knowledge of such 
Grantor, no action or proceeding seeking to limit, cancel or question the validity of such Grantor’s ownership interest in the Collateral, that 
would reasonably be expected to result in a Material Adverse Effect, is pending or threatened. Such Grantor has not filed or consented to the 
filing of any (x) security agreement, financing statement or analogous document under the Uniform Commercial Code or any other similar 
Laws covering any of such Grantor’s Collateral, (y) assignment for security in which such Grantor assigns any of such Grantor’s Collateral or 
any security agreement or similar instrument covering any of such Grantor’s Collateral with the United States Patent and Trademark Office or 
the United States Copyright Office, as applicable, which security agreement, financing statement or similar instrument or assignment is still in 
effect or (z) assignment for  

  3. Representations and Warranties . 



security in which such Grantor assigns any of such Grantor’s Collateral or any security agreement or similar instrument covering any of such 
Grantor’s Collateral with any foreign governmental, municipal or other governmental office, which financing statement or analogous 
document, assignment, security agreement or similar instrument is still in effect, except in the case of each of clauses (x), (y) and (z) above, 
such as (i) are filed in favor of (A) the Collateral Agent for the benefit of the Term Loan Secured Parties, pursuant to this Agreement or the 
other Loan Documents and (B) the ABL Agent for the benefit of the ABL Secured Parties pursuant to the ABL Security Agreement and the 
other ABL Facility Documents, (ii) are filed in respect of Liens permitted by the Term Loan Credit Agreement or (iii) are filed in respect of 
Liens being terminated on the Closing Date.  

3.02 Intellectual Property .  

(a) As of the date hereof, the Intellectual Property Collateral set forth on Schedule 3.02(a)(i) hereto is a true and correct list in all material 
respects of all copyright registrations with respect to Material Newspapers registered with the United States Copyright Office on or after 
January 1, 2009, issued patents, pending patent applications, federal trademark registrations and pending federal trademark applications, in 
each case, in the United States (collectively, the “ Registered Intellectual Property ”), owned in whole or in part by such Grantor and indicates 
for each such item, as applicable, the title, the application and/or registration number, date and jurisdiction of filing and/or issuance and the 
identity of the current applicant or registered owner. Schedule 3.02(a)(ii) hereto is a true and correct list in all material respects of all IP 
Agreements pursuant to which any Grantor, as of the date hereof, is the exclusive licensee of any registered United States Copyright, and 
indicates for each such IP Agreement, the title of such IP Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the 
title, registration number, date of filing and the identity of the registered owner of each registered United States Copyright exclusively licensed 
to any Grantor pursuant to such IP Agreement (collectively, the “ Exclusive IP Agreements ”).  

(b) Except as would not reasonably be expected to result in a Material Adverse Effect:  

(i) The Registered Intellectual Property of such Grantor is subsisting and has not been adjudged invalid or unenforceable in whole 
or in part and there are no pending or, to such Grantor’s knowledge, threatened (in writing) claims challenging the validity or 
enforceability of the Registered Intellectual Property of such Grantor, and  

(ii) To such Grantor’s knowledge, no Person is engaging in any activity that materially infringes, misappropriates or otherwise 
violates the Intellectual Property Collateral of such Grantor or the Grantor’s rights in or use thereof.  



3.03 Perfected Security Interests .  

(a) Subject to the Perfection Exceptions, the Security Interests by such Grantor granted pursuant to this Agreement ( i ) will attach to each 
item of Collateral owned by such Grantor on the Closing Date (or, if such Grantor first obtains rights thereto on a later date, on such later date), 
( ii ) will constitute valid perfected (so long as perfection is possible under United States Law) security interests in the Collateral of such 
Grantor in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, as collateral security for the Guaranteed Obligations 
of such Grantor, upon ( A ) in the case of Collateral of such Grantor in which a security interest may be perfected by filing a financing 
statement under the Uniform Commercial Code of any jurisdiction, the filing of financing statements naming such Grantor as “debtor” and the 
Collateral Agent as “secured party” and describing the Collateral in the applicable filing offices, ( B ) in the case of Chattel Paper to be pledged 
or assigned by such Grantor, the earlier of the delivery thereof to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, and the filing of the financing statements referred to in clause (A), ( C ) in the case of registered Copyrights, applied 
for and registered Trademarks, applied for and issued Patents and Exclusive IP Agreements included in the Intellectual Property Collateral of 
such Grantor, the filing of the financing statements referred to in clause (A) and the filing, registration and recording of fully executed 
agreements in the form of the Grant of Security Interest in Copyrights, the Notice and Confirmation of Grant of Security Interest in Patents and 
the Notice and Confirmation of Grant of Security Interest in Trademarks set forth in Exhibit 2-A, 2-B and 2-C hereto in the United States 
Copyright Office and the United States Patent and Trademark Office, as applicable, ( D ) obtaining and maintenance of “control” (as described 
in the UCC) by the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, of all Deposit Accounts, Securities 
Accounts, Electronic Chattel Paper and Letter of Credit Rights a security interest in which is perfected by “control” (in the case of Deposit 
Accounts and Securities Accounts only to the extent ( i ) ABL Obligations or any Additional ABL Obligations remain outstanding and 
(ii) required by Sections 2.18, 2.21, 2.23 and 10.07 of the ABL Facility Agreement) and/or (E) in the case of Commercial Tort Actions (other 
than such Commercial Tort Actions listed on Schedule 2(a)(iv) on the date of this Agreement) upon the taking of the actions required by 
Section 4.01(d) and the filing of financing statements referred to in clause (A) and ( iii ) subject to any applicable Intercreditor Agreement, are 
prior to all other Liens on the Collateral of such Grantor other than Liens permitted by the Term Loan Credit Agreement having priority over or 
being pari passu with the Collateral Agent’s Lien by operation of law or otherwise as permitted under the Term Loan Credit Agreement.  



(b) Notwithstanding anything to the contrary contained herein, no Grantor shall be required to ( x ) enter into control agreements with 
respect to, or otherwise perfect any security interest by “control” over, securities accounts, deposit accounts, other bank accounts, cash and 
Cash Equivalents and accounts related to the clearing, payment proceeding and similar operations of Borrower and its Restricted Subsidiaries, 
Commercial Tort Claims and Letter of Credit Rights, except, so long as the ABL Obligations or any Additional ABL Obligations remain 
outstanding, as required by Sections 2.18, 2.21, 2.23 and 10.07 of the ABL Facility Agreement, ( y ) take any action in any jurisdiction (other 
than the United States of America, any state thereof and the District of Columbia) to perfect any security interest in any Collateral (including 
Equity Interests of Foreign Subsidiaries) or ( z ) perfect the security interest in the following other than by the filing of a UCC financing 
statement: ( 1 ) Fixtures, ( 2 ) goods included in Collateral received by any Person from any Grantor for “sale or return” within the meaning of 
Section 2-326 of the Uniform Commercial Code of the applicable jurisdiction, to the extent of claims of creditors of such Person, and 
( 3 ) uncertificated securities (clauses (x), (y) and (z) collectively, the “ Perfection Exceptions ”).  

(c) It is understood and agreed that the security interests created hereby shall not prevent the Grantors from using the Collateral in the 
ordinary course of their respective businesses or as otherwise not prohibited by the Term Loan Credit Agreement.  

(d) As of the date hereof, each Grantor hereby represents and warrants that it holds no Commercial Tort Claims with respect to which a 
Commercial Tort Action was commenced other than those listed in Schedule 2(a)(iv).  

3.04 Accounts . As of the date hereof, no amount payable in excess of $5,000,000 to such Grantor under or in connection with any 
Account is evidenced by any Instrument or Chattel Paper that has not been delivered to the Collateral Agent, the applicable Collateral 
Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with 
the applicable Intercreditor Agreement, properly endorsed for transfer, to the extent, in the case of any such Instrument, delivery is required by 
the Term Loan Pledge Agreement.  

3.05 Names . (a) The exact legal name of the Borrower and each Grantor, as such name appears in its respective certificate of 
incorporation or any other organizational document, is as set forth in Schedule 3.05(a). The Borrower and each Grantor is (i) the type of entity 
disclosed next to its name in Schedule 3.05(a) and (ii) a registered organization except to the extent disclosed in Schedule 3.05(a). Also set 
forth in Schedule 3.05(a) is the jurisdiction of formation of the Borrower and each Grantor and, if the applicable Grantor is organized in a 
jurisdiction that requires the organizational identification number or the Federal Taxpayer Identification Number to be included in an effective 
UCC-1 financing statement, the organizational identification number of such Grantor or the Federal Taxpayer Identification Number of such 
Grantor, as applicable.  



(b) Set forth in Schedule 3.05(b) is any other corporate or organizational names the Borrower and each Grantor has had in the past five 
years, together with the date of the relevant change.  

(c) Set forth in Schedule 3.05(c) is the information required by Section 3.05(b) for any other business or organization to which the 
Borrower or any Grantor became the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organization or 
otherwise, at any time in the past four months. Except as set forth in Schedule 3.05(c), no Loan Party has changed its jurisdiction of 
organization at any time during the past four months.  

3.06 Current Locations . The chief executive office of the Borrower and each Grantor is located at the address set forth in Schedule 3.06 
hereto.  

3.07 Letter-of-Credit Rights . Set forth in Schedule 3.07 is a true and correct list of all letters of credit issued in favor of the Borrower or 
any Grantor, as beneficiary thereunder having a maximum available amount in excess of $5,000,000.  

3.08 Chattel Paper . Set forth in Schedule 3.08 is a true and correct list of all tangible chattel paper and electronic chattel paper held by 
the Borrower or any Grantor as of the Closing Date.  

   

Each Grantor hereby covenants and agrees with the Collateral Agent and the other Term Loan Secured Parties that, from and after the 
date of this Agreement until the Release Date:  

4.01 Maintenance of Perfected Security Interest; Further Documentation .  

(a) Such Grantor shall maintain the Security Interests created hereby as perfected security interests (as and to the extent required by 
Section 3.03(a) and subject to Section 3.03(b)) and subject to no liens, other than any Lien permitted by the Term Loan Credit Agreement and 
shall use commercially reasonable efforts to defend the Security Interests created hereby and the priority thereof against the claims and 
demands not permitted by the Term Loan Credit Agreement of all Persons whomsoever.  

(b) Such Grantor will furnish to the Collateral Agent from time to time statements and schedules further identifying and describing the 
assets and property of such Grantor and such other reports in connection therewith as the Collateral Agent may reasonably request.  

(c) Each Grantor agrees that should it, after the date hereof, obtain an ownership interest in any Registered Intellectual Property that 
would, had it been owned  
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on the date hereof, be considered a part of the Intellectual Property Collateral, or should it become a party to any IP Agreement that would, had 
such Grantor been a party to it on the date hereof, be considered an Exclusive IP Agreement (“ After-Acquired Intellectual Property Collateral 
”), such After-Acquired Intellectual Property Collateral shall automatically become part of the Intellectual Property Collateral, subject to the 
terms and conditions of this Agreement with respect thereto. In addition, on or prior to the date that each annual and quarterly Compliance 
Certificate is required to be delivered pursuant to Section 6.02(b) of the Term Loan Credit Agreement, such Grantor shall execute and deliver 
to the Collateral Agent agreements substantially in the forms of Exhibits 2-A, 2-B or 2-C hereto (collectively, the “ Intellectual Property 
Security Agreements ”), as applicable, covering the After-Acquired Intellectual Property Collateral obtained during the period to which such 
Compliance Certificate relates, and shall record each such agreement with the United States Copyright Office (if in the form of Exhibit 2-A), 
the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C) and any other Governmental Authorities located in 
the United States necessary to perfect the Security Interest hereunder in any such After-Acquired Intellectual Property Collateral.  

(d) If any Grantor shall at any time hold or acquire a Commercial Tort Claim with respect to which a Commercial Tort Action was 
commenced, such Grantor shall on or prior to the date that the Compliance Certificate for the fiscal quarter in which it was commenced is 
required to be delivered pursuant to Section 6.02(b) of the Term Loan Credit Agreement, notify the Collateral Agent in writing signed by such 
Grantor of the brief details thereof and grant to the Collateral Agent in such writing a security interest therein and in the Proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

(e) Subject to the Perfection Exceptions and clause (f) below, each Grantor agrees that at any time and from time to time, at the expense 
of such Grantor, it will execute any and all further documents, financing statements, agreements and instruments, and take all such further 
actions (including the filing and recording of financing statements and other documents), which may be required under any Law, or which the 
Collateral Agent or the Required Lenders may reasonably request, in order ( x ) to grant, preserve, protect and perfect the validity and priority 
of the Security Interests created or intended to be created hereby or ( y ) to enable the Collateral Agent to exercise and enforce its rights and 
remedies hereunder with respect to any Collateral, including the filing of any financing or continuation statements under the Uniform 
Commercial Code in effect in any jurisdiction with respect to the security interests created hereby, all at the expense of such Grantor. Without 
limiting the generality of the foregoing, such Grantor shall comply with Section 6.14 of the Term Loan Credit Agreement.  

(f) Notwithstanding anything in this Section 4.01 to the contrary, ( i ) with respect to any assets acquired by such Grantor after the date 
hereof that are required by  



the Term Loan Credit Agreement to be subject to the Lien created hereby or ( ii ) with respect to any Person that, subsequent to the date hereof, 
becomes a Subsidiary of the Borrower that is required by the Term Loan Credit Agreement to become a party hereto, the relevant Grantor after 
the acquisition or creation thereof shall promptly take all actions required by the Term Loan Credit Agreement, and this Section 4.01.  

(g) Notwithstanding the foregoing, subject to Section 6.12 of the Term Loan Credit Agreement, any action required to be taken by any 
Grantor pursuant to this Section 4.01 (other than clause (a) hereof) may be taken by such Grantor, at its option, on or prior to the date the 
Borrower is required to deliver the Compliance Certificate pursuant to Section 6.02(b) of the Term Loan Credit Agreement for the fiscal 
quarter during which the event triggering such action occurred or by such later date permitted by this Agreement.  

4.02 Changes in Locations, Name, etc . Each Grantor will furnish to the Collateral Agent prompt written notice (which shall in any event 
be provided by the earlier of (x) 30 days after such change and (y) 10 days prior to the date on which the perfection of the liens under the 
Collateral Documents would (absent additional filings or other actions) lapse, in whole or in part, by reason of such change) of any change 
(i) in its legal name, (ii) in its jurisdiction of incorporation or organization or (iii) in its identity or type of organization or corporate structure. 
Each Grantor agrees promptly to provide the Collateral Agent after notification of any such change with certified Organizational Documents 
reflecting any of the changes described in the first sentence of this paragraph. The Borrower also agrees to promptly notify the Collateral Agent 
if any material portion of the Collateral is damaged or destroyed.  

4.03 Notices .  

(a) Each Grantor will advise the Collateral Agent in reasonable detail, of any Lien of which it has knowledge (other than the Security 
Interests created hereby and other Liens permitted under the Term Loan Credit Agreement) on any of the Collateral, which would adversely 
affect, in any material respect, the ability of the Collateral Agent to exercise any of its remedies hereunder.  

(b) Upon the occurrence and during the continuation of any Event of Default and after written notice is delivered to the Borrower or the 
applicable Grantor, all insurance payments in respect of any Equipment of such Grantor shall be paid to and applied by the Collateral Agent as 
and to the extent specified in Section 5.04.  

4.04 Intellectual Property .  

(a) Subject to Section 4.04(c), with respect to each item of Intellectual Property Collateral owned by each Grantor, such Grantor agrees to 
take, at its expense, all commercially reasonable steps, including, as applicable, in the United States Patent  



and Trademark Office, the United States Copyright Office and any other Governmental Authority located in the United States, to ( i ) maintain 
the validity and enforceability of such Intellectual Property Collateral and maintain such Intellectual Property Collateral in full force and effect, 
and ( ii ) pursue the registration and maintenance of each Patent, Trademark, and Copyright registration and application for registration, as 
applicable, now or hereafter included in such Intellectual Property Collateral of such Grantor, except in each case to the extent failure to do any 
of the foregoing would not reasonably be expected to result in a Material Adverse Effect.  

(b) Subject to Section 4.04(c), such Grantor shall (and shall use commercially reasonable efforts to cause all its licensees to), as and to the 
extent appropriate, in such Grantor’s reasonable business judgment, ( i ) ( 1 ) continue to use each Trademark included in the Intellectual 
Property Collateral in order to maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is 
currently used, free from any claim of abandonment for non-use, ( 2 ) maintain at least the same standards of quality of products and services 
offered under such Trademark as are currently maintained, ( 3 ) use such Trademark with the appropriate notice of registration and all other 
notices and legends required by Law, ( 4 ) not adopt or use any other Trademark that is confusingly similar or a colorable imitation of such 
Trademark unless the Collateral Agent shall obtain a security interest in such other Trademark pursuant to this Agreement to the extent 
required herein and ( ii ) not do any act or omit to do any act whereby ( w ) such Trademark (or any goodwill associated therewith) may 
become destroyed, invalidated, impaired or harmed in any way, ( x ) any Patent included in the Intellectual Property Collateral may become 
forfeited, misused, unenforceable, abandoned or dedicated to the public or ( y ) any portion of the Copyrights included in the Intellectual 
Property Collateral may become invalidated or fall into the public domain, except in each case to the extent failure to do any of the foregoing 
would not reasonably be expected to result in a Material Adverse Effect.  

(c) No Grantor shall discontinue use of or otherwise abandon any owned Intellectual Property Collateral unless such Grantor shall have 
previously determined that such use or the pursuit or maintenance of such Intellectual Property Collateral is no longer desirable or 
economically practicable in the conduct of such Grantor’s business, except to the extent that such discontinuance or abandonment would not 
reasonably be expected to result in a Material Adverse Effect.  

(d) In the event that any Grantor becomes aware after the date hereof that any item of its material Intellectual Property Collateral is being 
infringed or misappropriated by a third party in any way that would reasonably be expected to have a Material Adverse Effect, such Grantor 
shall promptly notify the Collateral Agent and take such actions, at its expense, as such Grantor deems reasonable and appropriate under the 
circumstances to protect or enforce such Intellectual Property Collateral, including, if such Grantor deems it necessary, suing for infringement 
or misappropriation and for an injunction against such infringement or misappropriation.  



(e) With respect to its United States Registered Intellectual Property owned by such Grantor in its own name on the date hereof, and the 
Exclusive IP Agreements to which it is a party as of the date hereof, each Grantor shall execute or otherwise authenticate an agreement, in 
substantially the form of the Intellectual Property Security Agreements, as applicable, for recording the Security Interest granted hereunder to 
the Collateral Agent in such United States Registered Intellectual Property and Exclusive IP Agreements with the United States Copyright 
Office (if in the form of Exhibit 2-A) and the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C).  

4.05 Collateral Matters . Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 4 shall 
be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor 
Agreement and, in the event of any conflict with such terms, the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien 
Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

   

5.01 Certain Matters Relating to Accounts .  

(a) Subject to the terms of any applicable Intercreditor Agreement, at any time after the occurrence and during the continuation of an 
Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan Credit Agreement after written notice is delivered 
to the applicable Grantors, the Collateral Agent shall have the right to make test verifications of the Accounts in any manner and through any 
medium that it reasonably considers advisable, and each Grantor shall furnish all such assistance and information as the Collateral Agent may 
reasonably require in connection with such test verifications. The Collateral Agent shall have the absolute right to share any information it 
gains from such inspection or verification with any Term Loan Secured Party; provided that the provisions of Section 10.08 of the Term Loan 
Credit Agreement shall apply to such information.  

(b) The Collateral Agent hereby authorizes each Grantor to collect such Grantor’s Accounts and, subject to the terms of any applicable 
Intercreditor Agreement, the Collateral Agent may curtail or terminate said authority at any time upon notice after the occurrence and during 
the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan Credit Agreement. Subject 
to the terms of any applicable Intercreditor Agreement, at any time after the occurrence and during the continuation of an Event of Default 
under the Term Loan Credit Agreement, any payments of Accounts, when collected by any Grantor, ( i ) if required in writing by  
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the Collateral Agent, shall be forthwith (and, in any event, within two Business Days) deposited by such Grantor in the exact form received, 
duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole dominion and control of 
and on terms and conditions reasonably satisfactory to the Collateral Agent, subject to withdrawal by the Collateral Agent for the account of 
the Term Loan Secured Parties only as provided in Section 5.04, and ( ii ) until so turned over, shall be held by such Grantor in trust for the 
Collateral Agent and the other Term Loan Secured Parties, segregated from other funds of such Grantor. Each such deposit of Proceeds of 
Accounts shall be accompanied by a report identifying in reasonable detail the nature and source of the payments included in the deposit.  

(c) Subject to the terms of any applicable Intercreditor Agreement, at the Collateral Agent’s written request at any time after the 
occurrence and during the continuation of an Event of Default, each Grantor shall deliver to the Collateral Agent all original and other 
documents evidencing, and relating to, the agreements and transactions which gave rise to the Accounts, including all orders, invoices and 
shipping receipts.  

(d) Subject to the terms of any applicable Intercreditor Agreement, at any time ( i ) upon the occurrence and during the continuation of an 
Event of Default and ( ii ) after written notice is delivered to the Grantor, a Grantor shall not (other than in the ordinary course of business) 
grant any extension of the time of payment of any of the Accounts, compromise, compound or settle the same for less than the full amount 
thereof, release, wholly or partly, any person liable for the payment thereof, or allow any credit or discount whatsoever thereon if the Collateral 
Agent shall have instructed the Grantors in writing not to grant or make any such extension, credit, discount, compromise, or settlement under 
any circumstances during the continuation of such Event of Default.  

5.02 Communications with Obligors; Grantors Remain Liable .  

(a) Subject to the terms of any applicable Intercreditor Agreement, upon the written request of the Collateral Agent at any time after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the Term Loan 
Credit Agreement, each Grantor shall notify obligors on the Accounts of such Grantor that the Accounts have been assigned to the Collateral 
Agent, for the benefit of the Term Loan Secured Parties, and that payments in respect thereof shall be made directly to the Collateral Agent and 
may enforce such Grantor’s rights against such obligors.  

(b) Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each of the Accounts of such Grantor to 
observe and perform all the conditions and obligations to be observed and performed by it thereunder, all in accordance with the terms of any 
agreement giving rise thereto. Neither the Collateral Agent nor any Term Loan Secured Party shall have any obligation or liability under any 
Account (or any agreement giving rise thereto) by reason of or arising out of this  



Agreement or the receipt by the Collateral Agent or any Term Loan Secured Party of any payment relating thereto, nor shall the Collateral 
Agent or any Term Loan Secured Party be obligated in any manner to perform any of the obligations of any Grantor under or pursuant to any 
Account (or any agreement giving rise thereto) of such Grantor, to make any payment, to make any inquiry as to the nature or the sufficiency of 
any payment received by it or as to the sufficiency of any performance by any party thereunder, to present or file any claim, to take any action 
to enforce any performance or to collect the payment of any amounts which may have been assigned to it or to which it may be entitled at any 
time or times.  

5.03 Proceeds to be Turned Over to Collateral Agent . In addition to the rights of the Collateral Agent and the other Term Loan Secured 
Parties specified in Section 5.01 with respect to payments of Accounts, if an Event of Default shall occur and be continuing, all Proceeds of 
Collateral received by any Grantor consisting of cash, checks and other Cash Equivalents shall be held by such Grantor in trust for the 
Collateral Agent and the other Term Loan Secured Parties, segregated from other funds of such Grantor, and shall, upon the notice in writing 
by the Collateral Agent (subject to the terms of any applicable Intercreditor Agreement) to the relevant Grantor (it being understood that the 
exercise of remedies by the Term Loan Secured Parties in connection with an Event of Default shall be deemed to constitute a request by the 
Collateral Agent for the purposes of this sentence and in such circumstances, no such written notice shall be required), forthwith upon receipt 
by such Grantor, be turned over to the Collateral Agent, in the exact form received by such Grantor (duly endorsed by such Grantor to the 
Collateral Agent, if required). All Proceeds of Collateral received by the Collateral Agent hereunder shall be held by the Collateral Agent in a 
Collateral Account maintained under its sole dominion and control and on terms and conditions reasonably satisfactory to the Collateral Agent 
(subject to the terms of any applicable Intercreditor Agreement). All Proceeds of Collateral while held by the Collateral Agent in a Collateral 
Account (or by such Grantor in trust for the Collateral Agent and the other Term Loan Secured Parties) shall continue to be held as collateral 
security for all the Guaranteed Obligations and shall not constitute payment thereof until applied as provided in Section 5.04.  

5.04 Application of Proceeds . Except as expressly provided elsewhere in this Agreement or any other Loan Document, (i) any cash held 
in the Collateral Accounts and (ii) all proceeds received by the Collateral Agent in respect of any sale of, collection from or other realization 
upon all or any part of the Collateral shall, subject to the terms of any applicable Intercreditor Agreement, be applied pursuant to Section 8.04 
of the Term Loan Credit Agreement.  

5.05 Code and Other Remedies . If an Event of Default shall occur and be continuing, subject to the terms of any applicable Intercreditor 
Agreement, the Collateral Agent may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a  



secured party upon default under the UCC (whether or not in effect in the jurisdiction where such rights are exercised) or any other applicable 
law or in equity and also, to the extent permitted by applicable law, may without demand of performance or other demand, presentment, 
protest, advertisement or notice of any kind except as specified below, subject to any existing reserved rights or licenses, sell the Collateral or 
any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral Agent’s offices or 
elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are commercially reasonable 
irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be authorized at any such sale (if it 
deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who will represent and agree that they are 
purchasing the Collateral for their own account for investment and not with a view to the distribution or sale thereof, and, upon consummation 
of any such sale, the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so 
sold. Each purchaser at any such sale shall hold the property sold absolutely free from any claim or right on the part of any Grantor, and each 
Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay and/or appraisal that it now has or may at any time in the 
future have under any rule of law or statute now existing or hereafter enacted. The Collateral Agent or any Term Loan Secured Party shall have 
the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase the whole or any part of the 
Collateral so sold and the Collateral Agent or such Term Loan Secured Party may, subject to ( x ) the satisfaction in full in cash of all payments 
due pursuant to Section 8.04(a) of the Term Loan Credit Agreement and ( y ) the ratable satisfaction of the Guaranteed Obligations in 
accordance with the priorities set forth in Section 8.04 of the Term Loan Credit Agreement, pay the purchase price by crediting the amount 
thereof against the Guaranteed Obligations. Each Grantor agrees that, to the extent notice of sale shall be required by law, at least ten days’ 
notice to such Grantor of the time and place of any public sale or the time after which any private sale is to be made shall constitute reasonable 
notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of sale having been given. The 
Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and such sale 
may, without further notice, be made at the time and place to which it was so adjourned. To the extent permitted by law, each Grantor hereby 
waives any claim against the Collateral Agent arising by reason of the fact that the price at which any Collateral may have been sold at such a 
private sale was less than the price that might have been obtained at a public sale, even if the Collateral Agent accepts the first offer received 
and does not offer such Collateral to more than one offeree. Each Grantor further agrees, at the Collateral Agent’s request (subject to the terms 
of any applicable Intercreditor Agreement), to assemble the Collateral and make it available to the Collateral Agent at places and times which 
the Collateral Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The Collateral Agent shall apply the net 
proceeds of any action taken by it  



pursuant to this Section 5.05 in accordance with the provisions of Section 8.04 of the Term Loan Credit Agreement. As an alternative to 
exercising the power of sale herein conferred upon it, the Collateral Agent may, subject to the terms of any applicable Intercreditor Agreement, 
proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment 
or decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

5.06 Deficiency . Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are 
insufficient to pay the Guaranteed Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent or 
any Term Loan Secured Party to collect such deficiency.  

5.07 Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Each Grantor shall (to the maximum extent 
permitted by law) remain obligated hereunder notwithstanding that, without any reservation of rights against any Grantor and without notice to 
or further assent by any Grantor, ( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other 
Term Loan Secured Party may be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, 
or the liability of any other party upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect 
thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered 
or released by the Collateral Agent or any other Term Loan Secured Party, ( c ) the Secured Debt Documents, and any other documents 
executed and delivered in connection therewith may be amended, modified, supplemented or terminated, in whole or in part, in accordance 
with the terms of the applicable Secured Debt Document and ( d ) any collateral security, guarantee or right of offset at any time held by the 
Collateral Agent or any other Term Loan Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, 
surrendered or released. Neither the Collateral Agent nor any other Term Loan Secured Party shall have any obligation to protect, perfect or 
insure any Lien at any time held by it as security for the Guaranteed Obligations or for this Agreement or any property subject thereto. When 
making any demand hereunder against any Grantor, the Collateral Agent or any other Term Loan Secured Party may, but shall be under no 
obligation to, make a similar demand on the Borrower or any other Grantor, and any failure by the Collateral Agent or any other Term Loan 
Secured Party to make any such demand or to collect any payments from the Borrower or any other Grantor or any release of the Borrower or 
any other Grantor shall not relieve any Grantor in respect of which a demand or collection is not made or any Grantor not so released of its 
several obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as a matter of law, of 
the Collateral Agent or any other Secured Party against any Grantor. For the purpose hereof “demand” shall include the commencement and 
continuance of any legal proceedings.  



5.08 Conflict with Term Loan Credit Agreement . In the event of any conflict between the terms of this Section 5 and the Term Loan 
Credit Agreement, the Term Loan Credit Agreement shall prevail.  

   

6.01 Collateral Agent’s Appointment as Attorney-in-Fact, etc .  

(a) Subject to the terms of any applicable Intercreditor Agreement, each Grantor hereby appoints, which appointment is irrevocable and 
coupled with an interest, effective upon the occurrence and during the continuation of an Event of Default, the Collateral Agent and any officer 
or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and 
stead of such Grantor and in the name of such Grantor or otherwise, for the purpose of carrying out the terms of this Agreement, and the other 
Loan Documents, to take any and all appropriate action and to execute any and all documents and instruments which the Collateral Agent may 
deem necessary or desirable to accomplish the purposes of this Agreement, and the other Loan Documents and, without limiting the generality 
of the foregoing, each Grantor hereby gives the Collateral Agent the power and right, on behalf of such Grantor, either in the Collateral Agent’s 
name or in the name of such Grantor or otherwise, without assent by such Grantor, to do any or all of the following at the same time or at 
different times, in each case after the occurrence and during the continuation of an Event of Default:  

(i) take possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the payment of moneys 
due under any Account or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of 
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under 
any Account or with respect to any other Collateral whenever payable;  

(ii) in the case of any Intellectual Property, execute and deliver, and have recorded, any and all agreements, instruments, documents 
and papers as the Collateral Agent may reasonably request to evidence the Collateral Agent’s and the Term Loan Secured Parties’ 
Security Interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented 
thereby;  

(iii) pay or discharge taxes and Liens levied or placed on or threatened against any Collateral;  
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(iv) execute, in connection with any sale provided for in Section 5.05, any endorsements, assignments or other instruments of 
conveyance or transfer with respect to the Collateral;  

(v) obtain, pay and adjust insurance required to be maintained by such Grantor or paid to the Collateral Agent pursuant to the Term 
Loan Credit Agreement;  

(vi) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the Term Loan Credit Agreement, 
send verifications of Accounts to any Person who is or who may become obligated to any Grantor under, with respect to or on account of 
an Account;  

(vii) solely with respect to an Event of Default pursuant to Sections 8.01(a) and 8.01(f) of the Term Loan Credit Agreement, direct 
any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder 
directly to the Collateral Agent or as the Collateral Agent shall direct;  

(viii) ask or demand for, collect and receive payment of and receipt for, any and all moneys, claims and other amounts due or to 
become due at any time in respect of or arising out of any Collateral;  

(ix) sign and endorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, 
assignments, verifications, notices and other documents in connection with any of the Collateral;  

(x) commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect 
the Collateral or any portion thereof and to enforce any other right in respect of any Collateral;  

(xi) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral (with such Grantor’s consent 
(not to be unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its 
Affiliates in any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit 
any other rights or remedies available to the Collateral Agent at law);  

(xii) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give such discharges or releases 
as the Collateral Agent may deem appropriate (with such Grantor’s consent (not to be  



unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its Affiliates in 
any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit any other 
rights or remedies available to the Collateral Agent at law);  

(xiii) subject to any existing reserved rights and licenses, assign, license or sublicense any Intellectual Property Collateral 
throughout the world for such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable 
business discretion determine; and  

(xiv) generally, but subject to any existing reserved rights and licenses, sell, transfer, pledge and make any agreement with respect 
to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for 
all purposes, and do, at the Collateral Agent’s option and such Grantor’s expense, at any time, or from time to time, all acts and things 
that the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Collateral Agent’s and the Term 
Loan Secured Parties’ Security Interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor 
might do.  

Anything in this Section 6.0l(a) to the contrary notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power 
of attorney provided for in this Section 6.01(a) unless an Event of Default shall have occurred and be continuing.  

(b) If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without 
any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such agreement.  

(c) The expenses of the Collateral Agent incurred in connection with actions undertaken as permitted under this Section 6.01, together 
with interest thereon at a rate per annum equal to the highest rate per annum at which interest would then be payable on any category of past 
due Base Rate Loans under the Term Loan Credit Agreement, from the date of payment by the Collateral Agent to the date reimbursed by the 
relevant Grantor, shall be payable by such Grantor to the Collateral Agent on demand.  

(d) Each Grantor hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue hereof. All powers, authorizations 
and agencies contained in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the Security 
Interests created hereby are released.  

6.02 Duty of Collateral Agent . The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the 
Collateral in its possession,  



under Section 9-207 of the UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property for 
its own account. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of any Collateral in its 
possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent accords its own property. Neither the 
Collateral Agent, any other Term Loan Secured Party nor any of their respective officers, directors, employees or agents shall be liable for 
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise 
dispose of any Collateral upon the request of any Grantor or any other Person or to take any other action whatsoever with regard to the 
Collateral or any part thereof. The powers conferred on the Collateral Agent and the other Term Loan Secured Parties hereunder are solely to 
protect the Collateral Agent’s and the other Term Loan Secured Parties’ interests in the Collateral and shall not impose any duty upon the 
Collateral Agent or any other Term Loan Secured Party to exercise any such powers. The Collateral Agent and the other Term Loan Secured 
Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 
their officers, directors, employees or agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own bad 
faith, gross negligence or willful misconduct.  

6.03 Authority of Collateral Agent . Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this 
Agreement with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, 
voting right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the 
Collateral Agent and the other Term Loan Secured Parties, be governed by this Agreement and such other agreements with respect thereto as 
may exist from time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be conclusively 
presumed to be acting as agent for the applicable Term Loan Secured Parties with full and valid authority so to act or refrain from acting, and 
no Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.  

6.04 Security Interest Absolute . All rights of the Collateral Agent hereunder, the Security Interests created hereby and all obligations of 
the Grantors hereunder shall (to the maximum extent permitted by law) be absolute and unconditional irrespective of ( a ) any lack of validity 
or enforceability of the Term Loan Credit Agreement, any other Secured Debt Document, any agreement with respect to any of the Guaranteed 
Obligations or any other agreement or instrument relating to any of the foregoing, ( b ) any change in the time, manner or place of payment of, 
or in any other term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any consent to any departure from the 
Term Loan Credit Agreement, any other Secured Debt Document, or any other agreement or instrument, ( c ) any exchange, release or non-
perfection of any Lien on other collateral, or any release or amendment or waiver of or consent under or  



departure from any guarantee, securing or guaranteeing all or any of the Guaranteed Obligations, or ( d ) any other circumstance (other than a 
defense of payment or performance) that might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the 
Guaranteed Obligations or this Agreement.  

6.05 Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Grantor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other Term Loan Secured Parties 
and their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Grantor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Grantor created hereby shall be automatically released, upon the consummation of any transaction permitted by the Term Loan 
Credit Agreement, as a result of which such Subsidiary Grantor ceases to be a Restricted Subsidiary of the Borrower or otherwise becomes an 
Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral sold, free and clear of the 
Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Grantor of any Collateral that is permitted under the 
Term Loan Credit Agreement (other than to another Grantor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the Term Loan Credit Agreement, ( y ) upon property constituting 
Excluded Property or ( z ) as otherwise provided in any applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Grantor, at such Grantor’s expense, all documents that such Grantor shall reasonably request to evidence or confirm such termination or 
release.  

6.06 Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any 
part thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other 
Term Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any other Grantor, 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 other 
Grantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  



7.01 Amendments in Writing . None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise 
modified except by a written instrument executed by the affected Grantor and the Collateral Agent in accordance with Section 10.01 of the 
Term Loan Credit Agreement; provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and 
no Collateral may be released) through agreements substantially in the form of Exhibit 1 in each case duly executed by each Grantor directly 
effected thereby.  

7.02 Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to any Subsidiary Grantor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

7.03 No Waiver by Course of Conduct; Cumulative Remedies . Neither the Collateral Agent nor any other Term Loan Secured Party shall 
by any act (except by a written instrument pursuant to Section 7.01 hereof), delay, indulgence, omission or otherwise be deemed to have 
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of any of the terms and conditions hereof 
or of any other applicable Secured Debt Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or 
any other Term Loan Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of 
any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. A waiver by the Collateral Agent or any other Term Loan Secured Party of any right or remedy hereunder on any one occasion shall 
not be construed as a bar to any right or remedy that the Collateral Agent or such other Term Loan Secured Party would otherwise have on any 
other occasion. The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are 
not exclusive of any other rights or remedies provided by law.  

7.04 Enforcement Expenses; Indemnification .  

(a) Each Grantor agrees to pay any and all reasonable and documented or invoiced expenses (including all reasonable fees and 
disbursements of counsel) that may be paid or incurred by any Term Loan Secured Party in enforcing, or obtaining advice of counsel in respect 
of, any rights with respect to, or collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting 
against, such Grantor under this Agreement, in each case to the extent the Borrower would be required to do so pursuant to Section 10.04 of the 
Term Loan Credit Agreement.  
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(b) Each Grantor agrees to pay, and to save the Collateral Agent and the other Term Loan Secured Parties harmless from, any and all 
liabilities with respect to, or resulting from any delay in paying, any and all present or future stamp, court or documentary taxes and any other 
excise, property, intangible or mortgage recording taxes, charges or similar levies which may be payable or determined to be payable with 
respect to any of the Collateral or in connection with any of the transactions contemplated by this Agreement.  

(c) Without limitation of its indemnification obligations under the other Loan Documents, each Grantor agrees to pay, and to save the 
Collateral Agent and the other Term Loan Secured Parties harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, 
performance and administration of this Agreement, in each case to the extent the Borrower would be required to do so pursuant to 
Section 10.05 of the Term Loan Credit Agreement.  

(d) Any such amounts payable as provided hereunder shall be additional Guaranteed Obligations secured hereby and by the other 
Collateral Documents. The agreements in this Section 7.04 shall survive termination of this Agreement, or any other Loan Document, the 
consummation of the transactions contemplated hereby, the repayment of any of the Guaranteed Obligations, the invalidity or unenforceability 
of any term or provision of this Agreement or, any other Loan Document or any investigation made by or on behalf of the Collateral Agent or 
any other Term Loan Secured Party. All amounts due under this Section 7.04 shall be payable within 30 days after demand therefor.  

7.05 Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the Term Loan Credit Agreement, except that no Grantor may assign, transfer 
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the Term Loan Credit Agreement.  

7.06 Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by 
telecopier or other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an 
original executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by 
telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the 
same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  



7.07 Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

7.08 Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

7.09 Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Grantors with respect 
to the subject matter hereof and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other Term 
Loan Secured Party relative to the subject matter hereof not expressly set forth or referred to herein or in the other Secured Debt Documents 
(and each other agreement or instrument executed or issued in connection therewith).  

7.10 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

7.11 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a 
judgment or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any 
jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, 
or decline (or, in the  



case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or proceeding 
may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is brought 
against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party or any 
of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that this Section 7.11 would 
otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 7.02; and  

(d) 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 7.11 any special, exemplary, punitive or consequential damages;  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Agreement will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

7.12 Acknowledgments . Each Grantor hereby acknowledges that:  

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to 
which it is a party;  

(b) neither the Collateral Agent nor any other Term Loan Secured Party has any fiduciary relationship with or duty to any Grantor 
arising out of or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on 
the one hand, and the Collateral Agent and the other Term Loan Secured Parties, on the other hand, in connection herewith or therewith is 
solely that of debtor and creditor;  

(c) no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated 
hereby among the Term Loan Secured Parties or among the Grantors and the Term Loan Secured Parties; and  



(d) upon any Event of Default, the Collateral Agent may proceed without notice, against any Grantor and any Collateral to collect 
and recover the full amount of any Obligation then due, without first proceeding against any other Grantor, any other Loan Party or any 
other Collateral and without first joining any other Grantor or any other Loan Party in any proceeding.  

7.13 Additional Grantors . Each Subsidiary of the Borrower that is required to become a party to this Agreement pursuant to Section 6.12 
of the Term Loan Credit Agreement shall become a Grantor, with the same force and effect as if originally named as a Grantor herein, for all 
purposes of this Agreement upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Exhibit 1 hereto. The 
execution and delivery of any instrument adding an additional Grantor as a party to this Agreement shall not require the consent of any other 
Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of 
any new Grantor as a party to this Agreement.  

7.14 WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY 
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM 
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 7.14 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

7.15 Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

[ Signature Pages Follow ]  



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
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TRIBUNE PUBLISHING COMPANY 
as a Grantor, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 
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Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC 
each as a Grantor, 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



McClatchy/Tribune Information Services, LLC , as a 
Grantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



JPMORGAN CHASE BANK, N.A., 
as Collateral Agent 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 
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1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services, LLC 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC (f/k/a Tribune Media Services London, LLC) 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



SCHEDULE 2(a)(iv) TO THE 
TERM LOAN SECURITY AGREEMENT 

COMMERCIAL TORT CLAIMS  

None.  



SCHEDULE 3.02(a)(i) TO THE 
TERM LOAN SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  
   

Copyright Registrations  
   

A. COPYRIGHTS 

Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Capone: A Photographic Portrait of America’s Most 
Notorious Gangster.    

Chicago Tribune Company, LLC 
   

2013-12-9 
   

TX0007820451 

Chicago Tribune    Chicago Tribune Company, LLC    2009-01-29    TX0006631926 
Chicago Tribune    Chicago Tribune Company, LLC    2009-03-09    TX0006679508 
Chicago Tribune    Chicago Tribune Company, LLC    2009-04-16    TX0006631550 
Chicago Tribune    Chicago Tribune Company, LLC    2009-06-11    TX0006681730 
Chicago Tribune    Chicago Tribune Company, LLC    2009-06-18    TX0006679511 
Chicago Tribune    Chicago Tribune Company, LLC    2009-08-07    TX0006685341 
Chicago Tribune    Chicago Tribune Company, LLC    2009-09-14    TX0006683998 
Chicago Tribune    Chicago Tribune Company, LLC    2009-10-13    TX0006685673 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-02    TX0006700107 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-27    TX0006700069 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-30    TX0006699974 
Chicago Tribune    Chicago Tribune Company, LLC    2010-01-01    TX0006701541 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Chicago Tribune    Chicago Tribune Company, LLC    2010-04-12    TX0006704036 
Chicago Tribune    Chicago Tribune Company, LLC    2010-07-02    TX0006704874 
Chicago Tribune    Chicago Tribune Company, LLC    2010-07-06    TX0006704863 
Chicago Tribune    Chicago Tribune Company, LLC    2010-09-01    TX0006705118 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-06    TX0006776164 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-08    TX0006771483 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-22    TX0006718509 
Chicago Tribune    Chicago Tribune Company, LLC    2010-12-20    TX0006771757 
Chicago Tribune    Chicago Tribune Company, LLC    2011-01-10    TX0006771515 
Chicago Tribune    Chicago Tribune Company, LLC    2011-02-22    TX0006772975 
Chicago Tribune    Chicago Tribune Company, LLC    2011-03-23    TX0006772922 
Chicago Tribune    Chicago Tribune Company, LLC    2011-04-13    TX0006776368 
Chicago Tribune    Chicago Tribune Company, LLC    2011-06-13    TX0006778315 
Chicago Tribune    Chicago Tribune Company, LLC    2011-07-11    TX0006604598 
Chicago Tribune    Chicago Tribune Company, LLC    2011-07-12    TX0006604599 
Chicago Tribune    Chicago Tribune Company, LLC    2011-08-03    TX0006784582 

Good Eating’s Best of the Best: Great recipes of the 
past decade from the Chicago Tribune test kitchen    

Chicago Tribune Company, LLC 
   

2011-09-26 
   

TX0007439909 

Chicago Tribune    Chicago Tribune Company, LLC    2012-11-19    TX0006604600 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-07    TX0007693250 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-26    TX0007741886 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-26    TX0007741913 
Chicago Tribune    Chicago Tribune Company, LLC    2011-09-12    TX0006784583 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Life Skills: How to Do Almost Anything.    Chicago Tribune Company, LLC    2013-12-9    TX0007819257 
Prep School: How to Improve Your Kitchen Skills and 

Cooking Techniques.    
Chicago Tribune Company, LLC 

   
2013-12-9 

   
TX0007815954 

Chicago Tribune    Chicago Tribune Company, LLC    2013-02-26    TX0007806252 
Chicago Tribune    Chicago Tribune Company, LLC    2013-02-26    TX0007806274 
Chicago Tribune    Chicago Tribune Company, LLC    2013-03-26    TX0007806241 
Chicago Tribune    Chicago Tribune Company, LLC    2013-03-26    TX0007806296 
Chicago Tribune    Chicago Tribune Company LLC    2014-01-22    TX0007875719 
Chicago Tribune    Chicago Tribune Company LLC    2014-01-22    TX0007875720 
Chicago Tribune    Chicago Tribune    2013-05-09    TX0007883208 
Chicago Tribune    Chicago Tribune    2013-05-09    TX0007883233 

Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-20    TX0006679665 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-20    TX0006631638 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006679528 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006631515 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006631511 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-05-01    TX0006631419 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006683871 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006679373 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006681718 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-26    TX0006684083 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-08-21    TX0006684018 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-08-24    TX0006683930 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699962 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006701494 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699954 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699969 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-04-26    TX0006703968 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-05-05    TX0006703965 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-05-24    TX0006704230 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-07-26    TX0006705082 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-07-26    TX0006705083 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-10-08    TX0006718602 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771507 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771642 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771509 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-12    TX0006771514 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-16    TX0006772858 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-16    TX0006772946 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-17    TX0006772898 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-04-29    TX0006778267 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-04-29    TX0006778266 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-10-31    TX0007807041 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-11-20    TX0007681418 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-11-20    TX0007695958 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-01-25    TX0007681450 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-01-25    TX0007681454 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-03-25    TX0007687007 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-04-08    TX0007713135 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Los Angeles Times. [Published: 2013-03-01 to 2013-
03-31. Issues: March 2013]    

Los Angeles Times Communications, LLC 
   

2013-07-12 
   

TX0007811681 

Los Angeles Times. [Published: 2013-04-01 to 2013-
04-30. Issues: April 2013]    

Los Angeles Times Communications, LLC 
   

2013-07-12 
   

TX0007811118 

South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-02-02    TX0006664968 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-02-02    TX0006664951 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-06-11    TX0006681615 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-06-11    TX0006679401 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-08-20    TX0006685344 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-08-31    TX0006687600 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-09-15    TX0006685714 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2010-02-04    TX0006701520 

Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-04-22    TX0006704961 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-06-06    TX0006704869 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-07-30    TX0006705066 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-11-01    TX0006718521 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-11-12    TX0006718508 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-02-24    TX0006772965 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-05-10    TX0006776301 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2011-03-21    TX0006772782 

Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-04-23    TX0006782649 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-05-31    TX0006778363 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-07-11    TX0006778827 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-01    TX0006778888 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-09    TX0006778994 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-09    TX0006778889 

Sun-Sentinel    Sun-Sentinel Company, LLC    2013-02-05    TX0007802880 
Sun-Sentinel. [Published: 2012-11-01 to 2012-11-30. 

Issues: Novermber 2012] (Fort Lauderdale, FL)    
Sun-Sentinel Company, LLC 

   
2013-03-04 

   
TX0007750207 

Sun Sentinel    Sun Sentinel Company, LLC    2013-01-03    TX 0007875448 
Sun Sentinel    Sun Sentinel Company, LLC    2013-07-15    TX0007881053 
Sun Sentinel    Sun Sentinel Company, LLC    2013-10-21    TX0007876624 
Sun Sentinel    Sun Sentinel Company, LLC    2013-01-23    TX0007727662 

The Baltimore Sun    The Baltimore Sun Company, LLC    2010-10-13    TX0006772763 
The Baltimore Sun    The Baltimore Sun Company, LLC    2010-11-01    TX0006718545 
The Baltimore Sun    The Baltimore Sun Company, LLC    2010-11-01    TX0006718549 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782647 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782646 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782645 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-08    TX0006772810 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-08    TX0006772809 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-27    TX0006776380 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-05-10    TX0006776311 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-06-13    TX0006779045 
The Baltimore Sun    The Baltimore Sun Company, LLC    2013-05-20    TX0007742903 

The Baltimore Sun. [Published: 2012-09-01 to 2012-
09-30. Issues: September 2012]    

The Baltimore Sun Company, LLC 
   

2013-2-22 
   

TX0007777300 

The Baltimore Sun. [Published: 2012-07-01 to 2012-
07-31. Issues: July 2012]    

The Baltimore Sun Company, LLC 
   

2012-11-19 
   

TX0007807021 

The Baltimore Sun. [Published: 2012-06-01 to 2012-
06-30. Issues: June 2012]    

The Baltimore Sun Company, LLC 
   

2012-11-19 
   

TX0007807017 



Title    Current owner    
Registration 

Date    
Copyright  

Registration # 

The Baltimore Sun. [Published: 2012-10-01 to 2012-
10-31. Issues: October 2012]    

The Baltimore Sun Company, LLC 
   

2013-2-22 
   

TX0007778680 



Issued Patents  
   

Pending Patent Applications  
   

B. PATENTS AND PATENT APPLICATIONS 

Title    Pat. No.    Issue Date    Owner 

Newspaper Vending Machine 
   

6,523,716 
   

2/25/2003 
   

Los Angeles Times 
Communications LLC 

Title    App. No.    Filing Date    Owner 

System and Method for Localized and/or Topic-driven Content Distribution for Mobile 
Devices    

12/566646 
   

9/24/2009 
   

Tribune Interactive, LLC 

Website User-Interface 
   

61/988097 
   

5/2/2014 
   

Tribune Publishing 
Company, LLC 

Website User-Interface 
   

61/988776 
   

5/5/2014 
   

Tribune Publishing 
Company, LLC 

Systems and Methods for Producing a Content Page 
   

13/827,792 
   

3/14/2013 
   

Tribune Publishing 
Company, LLC 

Systems and Methods for Arranging Newspaper Content 
   

13/827,833 
   

3/14/2013 
   

Tribune Publishing 
Company, LLC 

Online Information System with Continuous Scrolling and User-Controlled Content 
   

14/448,597 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Per-Document Selectable Items 
   

14/448,602 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 



Online Information System with Continuous Scrolling and Previous Section Removal 
   

14/448,604 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Backward Continuous Scrolling 
   

14/448,610 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Continuous Scrolling and Advertisements 
   

14/448,613 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Continuous Scrolling and Advertisements 
   

14/448,616 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Continuous Scrolling and Position Correction 
   

14/448,621 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Selectable Items for Continuous Scrolling 
   

14/448,626 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 

Online Information System with Continuous Scrolling and Position Correction 
   

14/448,630 
   

7/31/2014 
   

Tribune Publishing 
Company, LLC 



Pending Trademark Applications  
   

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Trademark    Owner    Serial Number    Filing Date 

EAT.LEARN.SHOP.FIND. WE ARE CHICAGO    Chicagoland Publishing Company, LLC    85340200    6/7/2011 
THE CHICAGOAN    Chicagoland Publishing Company, LLC    85415785    9/06/2011 
DISTRICT WEST    Los Angeles Times Communications, LLC    85913176    4/24/2013 
THE BLACK BOOK    The Baltimore Sun Company, LLC    85952153    6/6/2013 
SUN MEDIA    The Baltimore Sun Company, LLC    85010593    4/09/2010 
DIGITAL NEWSSTAND CONNECTICUT NEWS AND 
MORE 24/7 & Design    

The Hartford Courant Company, LLC 
   

85385853 
   

8/01/2011 

RELAY MEDIA SOLUTIONS    Sun-Sentinel Company, LLC    86044372    8/21/2013 
HYPEORLANDO    Sun-Sentinel Company, LLC    86190555    2/11/2014 
HYPESOUTHFLORIDA    Sun-Sentinel Company, LLC    86190631    2/11/2014 
GOREN BRIDGE    Tribune Content Agency, LLC    86200348    2/21/2014 
CARQUIK    Tribune Interactive, LLC    86068256    9/18/2013 
INSIDE SHOPPER    Tribune Publishing Company, LLC    86163478    1/13/2014 



Trademark Registrations  
   

Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

The Capital A Capital-Gazette Newspaper    Capital-Gazette Communications, LLC    75832623    10/27/1999    2,454,745    5/29/2001 
Maryland Gazette A Capital-Gazette Newspaper    Capital-Gazette Communications, LLC    75834164    10/27/1999    2,454,752    5/29/2001 
The Bowie Blade-News A Capital-Gazette 
Newspaper    

Capital-Gazette Communications, LLC 
   
75838261 

   
10/27/1999 

   
2,454,773 

   
5/29/2001 

REDEYE    Chicago Tribune Company, LLC    77101529    2/07/2007    4472888    1/28/2014 
REDEYE I    Chicago Tribune Company, LLC    77101706    2/07/2007    4472889    1/28/2014 
BEYOND WORDS    Chicago Tribune Company, LLC    78131724    5/29/2002    2827669    3/30/2004 
CHICAGO DAILY TRIBUNE    Chicago Tribune Company, LLC    71177706    3/19/1923    172059    8/21/1923 
CHICAGO LIVE!    Chicago Tribune Company, LLC    85704519    8/15/2012    4381402    8/6/2013 
CHICAGO NOW    Chicago Tribune Company, LLC    77656848    1/26/2009    3788300    5/11/2010 
CHICAGO NOW & Design    Chicago Tribune Company, LLC    85238034    2/09/2011    4028341    9/20/2011 
CHICAGO ONLINE    Chicago Tribune Company, LLC    74212511    10/11/1991    1848363    8/2/1994 
CHICAGO ONLINE & Design    Chicago Tribune Company, LLC    74293023    7/10/1992    1784589    7/27/1993 
CHICAGO SUNDAY TRIBUNE.    Chicago Tribune Company, LLC    71177707    3/19/1923    173669    10/2/1923 
CHICAGO TRIBUNE    Chicago Tribune Company, LLC    72173984    7/29/1963    771167    6/9/1964 
CHICAGONOW.COM    Chicago Tribune Company, LLC    77656859    1/26/2009    3775982    4/13/2010 
CHICAGOPOINTS    Chicago Tribune Company, LLC    77724131    4/28/2009    3890816    12/14/2010 
DAYWATCH    Chicago Tribune Company, LLC    78374640    2/26/2004    2930852    3/8/2005 
IN THE WAKE OF THE NEWS    Chicago Tribune Company, LLC    71198892    6/20/1924    191597    11/11/1924 
KIDNEWS & Design    Chicago Tribune Company, LLC    74366368    3/09/1993    1856712    10/4/1994 
M    Chicago Tribune Company, LLC    77133146    3/16/2007    3709111    11/10/2009 
METROMIX    Chicago Tribune Company, LLC    75270809    3/21/1997    2272746    8/24/1999 
MOTORMOUTH    Chicago Tribune Company, LLC    78068232    6/08/2001    2507275    11/13/2001 
RED EYE I    Chicago Tribune Company, LLC    78177110    10/22/2002    2918012    1/11/2005 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

REDEYE    Chicago Tribune Company, LLC    78171185    10/04/2002    2921483    1/25/2005 
THE MASH    Chicago Tribune Company, LLC    77482775    5/23/2008    3613665    4/28/2009 
THE MASH    Chicago Tribune Company, LLC    77549005    8/18/2008    3677664    9/1/2009 
M THE MASH    Chicago Tribune Company, LLC    85172772    11/09/2010    3992904    7/12/2011 
THE SWAMP    Chicago Tribune Company, LLC    77085924    1/18/2007    3338428    11/20/2007 
THE WORLD’S GREATEST NEWSPAPER    Chicago Tribune Company, LLC    71053238    12/12/1910    81645    4/25/1911 
CHICAGO    Chicagoland Publishing Company, LLC    75900748    1/21/2000    2742591    7/29/2003 
CHICAGO    Chicagoland Publishing Company, LLC    73480579    5/16/1984    1319357    2/12/1985 
CHICAGO    Chicagoland Publishing Company, LLC    73537616    5/14/1985    1367605    10/29/1985 
CHICAGO GUIDE    Chicagoland Publishing Company, LLC    73483247    5/16/1984    1322160    2/26/1985 
CHICAGO’S TABLE    Chicagoland Publishing Company, LLC    85485199    12/01/2011    4182658    7/31/2012 
DEAL ESTATE    Chicagoland Publishing Company, LLC    77130522    3/14/2007    3447614    6/17/2008 
THE ESCAPE ARTIST    Chicagoland Publishing Company, LLC    85294339    4/13/2011    4089117    1/17/2012 
BRAND X 

   
Los Angeles Times Communications 
LLC    

77699408 
   

3/25/2009 
   

3808088 
   

6/22/2010 

BURBANK LEADER    California Community News, LLC    75398372    12/01/1997    2218767    1/19/1999 
CALENDAR 

   
Los Angeles Times Communications 
LLC    

73778881 
   

2/06/1989 
   

1598514 
   

5/29/1990 

COMPANY TOWN 
   

Los Angeles Times Communications 
LLC    

77344793 
   

12/05/2007 
   

3838321 
   

8/24/2010 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

JUMBLE    Tribune Content Agency, LLC    75438757    2/23/1998    2304764    12/28/1999 
JUMBLE    Tribune Content Agency, LLC    85216755    1/13/2011    4022096    9/6/2011 
JUMBLE    Tribune Content Agency, LLC    85325108    5/19/2011    4211012    9/18/2012 
JUMBLE BRAINBUSTERS    Tribune Content Agency, LLC    78054248    3/21/2001    2698762    3/18/2003 
JUMBLE BRAINBUSTERS JUNIOR    Tribune Content Agency, LLC    78054264    3/21/2001    2670358    12/31/2002 
JUMBLE CROSSWORDS    Tribune Content Agency, LLC    75420482    1/20/1998    2217401    1/12/1999 
JUMBLE FOR KIDS    Tribune Content Agency, LLC    75644371    2/19/1999    2321445    2/22/2000 
JUMBLE JONG    Tribune Content Agency, LLC    77339085    11/28/2007    3599582    3/31/2009 
JUMBLE SEE & SEARCH    Tribune Content Agency, LLC    78220074    2/28/2003    3104614    6/13/2006 
JUMBLE SOLITAIRE    Tribune Content Agency, LLC    77339167    11/28/2007    3599584    3/31/2009 
JUMBLE-THAT SCRAMBLED WORD 
GAME    

Tribune Content Agency, LLC 
   

72096669 
   

5/09/1960 
   

721351 
   

9/12/1961 

JUMPIN’  JUMBLE    Tribune Content Agency, LLC    77339132    11/28/2007    3599583    3/31/2009 
SIMPLE STYLE    Tribune Content Agency, LLC    85554054    2/27/2012    4498604    3/18/2014 
TV JUMBLE    Tribune Content Agency, LLC    75659424    3/12/1999    2321664    2/22/2000 
WORD SALSA    Tribune Content Agency, LLC    78377759    3/03/2004    2928014    2/22/2005 
WORD VAULT    Tribune Content Agency, LLC    77231378    7/17/2007    3673584    8/25/2009 
COUNTER INTELLIGENCE 

   
Los Angeles Times Communications 
LLC    

74684391 
   

6/05/1995 
   

1953861 
   

1/30/1996 

CULTURE MONSTER 
   

Los Angeles Times Communications 
LLC    

85079672 
   

7/07/2010 
   

3984212 
   

6/28/2011 

DAILY PILOT    California Community News, LLC    74701307    7/14/1995    1982579    6/25/1996 
FALL SNEAKS 

   
Los Angeles Times Communications 
LLC    

75573102 
   

10/16/1998 
   

2291757 
   

11/9/1999 

FESTIVAL OF BOOKS 
   

Los Angeles Times Communications 
LLC    

75144109 
   

8/02/1996 
   

2113177 
   

11/11/1997 

FESTIVAL OF BOOKS 
   

Los Angeles Times Communications 
LLC    

75144124 
   

8/02/1996 
   

2106058 
   

10/14/1997 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

GLENDALE NEWS-PRESS    California Community News, LLC    75397328    11/28/1997    2249088    6/1/1999 
HERO COMPLEX 

   
Los Angeles Times Communications 
LLC    

85129952 
   

9/15/2010 
   

3961490 
   

5/17/2011 

HIGHWAY 1 
   

Los Angeles Times Communications 
LLC    

75524315 
   

7/23/1998 
   

2283130 
   

10/5/1999 

HOLIDAY SNEAKS 
   

Los Angeles Times Communications 
LLC    

75573100 
   

10/16/1998 
   

2291756 
   

11/9/1999 

HOLLYWOOD BACKLOT 
   

Los Angeles Times Communications 
LLC    

77474730 
   

5/15/2008 
   

3864935 
   

10/19/2010 

HOT PROPERTY 
   

Los Angeles Times Communications 
LLC    

75517403 
   

7/10/1998 
   

2285097 
   

10/12/1999 

LATIMES.COM 
   

Los Angeles Times Communications 
LLC    

75243251 
   

2/18/2997 
   

2210150 
   

12/15/1998 

LOS ANGELES TIMES 
   

Los Angeles Times Communications 
LLC    

72457017 
   

5/10/1973 
   

0987427 
   

7/2/1974 

LOS ANGELES TIMES 
   

Los Angeles Times Communications 
LLC    

72457019 
   

5/10/1973 
   

0989634 
   

7/30/1974 

MATH YOU CAN BANK ON 
   

Los Angeles Times Communications 
LLC    

75591049 
   

11/16/1998 
   

2302138 
   

12/21/1999 

MATH YOU CAN BANK ON 
   

Los Angeles Times Communications 
LLC    

75589749 
   

11/16/1998 
   

2299994 
   

12/14/1999 

PERFORMING BOOKS 
   

Los Angeles Times Communications 
LLC    

78677111 
   

7/25/2005 
   

3114260 
   

7/11/2006 

PILOT CUP 
   

Los Angeles Times Communications 
LLC    

85038776 
   

5/14/2010 
   

3992129 
   

7/12/2011 

PLAN-IT EARTH 
   

Los Angeles Times Communications 
LLC    

75591843 
   

11/19/1998 
   

2328603 
   

3/14/2000 

PLAN-IT EARTH 
   

Los Angeles Times Communications 
LLC    

77215820 
   

6/26/2007 
   

3411499 
   

4/15/2008 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

READING, WRITING, RESULTS 
   

Los Angeles Times Communications 
LLC    

75702106 
   

5/10/1999 
   

2378198 
   

8/15/2000 

READING BY 9 
   

Los Angeles Times Communications 
LLC    

75573052 
   

10/19/1998 
   

2370091 
   

7/25/2000 

READING BY 9 & Design 
   

Los Angeles Times Communications 
LLC    

75626377 
   

1/25/1999 
   

2370341 
   

7/25/2000 

READING BY 9.COM 
   

Los Angeles Times Communications 
LLC    

75573051 
   

10/19/1998 
   

2370090 
   

7/25/2000 

SNEAKS 
   

Los Angeles Times Communications 
LLC    

75584579 
   

11/06/1998 
   

2323592 
   

2/29/2000 

SNEAKS 
   

Los Angeles Times Communications 
LLC    

77568062 
   

9/11/2008 
   

3883394 
   

11/30/2010 

SO SOCAL 
   

Los Angeles Times Communications 
LLC    

78058660 
   

4/16/2001 
   

2510735 
   

11/20/2001 

STEPS TO DISCOVERY 
   

Los Angeles Times Communications 
LLC    

75702100 
   

5/10/1999 
   

2468856 
   

7/17/2001 

SUMMER SNEAKS 
   

Los Angeles Times Communications 
LLC    

75573101 
   

10/16/1998 
   

2320849 
   

2/22/2000 

THE ENVELOPE 
   

Los Angeles Times Communications 
LLC    

78816210 
   

2/16/2006 
   

3193182 
   

1/2/2007 

TICKER TAPE RALLY STOCK MARKET 
GAME    

Los Angeles Times Communications 
LLC    

74213149 
   

10/15/1991 
   

1708150 
   

8/18/1992 

TIMES COMMUNITY NEWS 
   

Los Angeles Times Communications 
LLC    

75603985 
   

12/11/1998 
   

2328687 
   

3/14/2000 

TIMES COMMUNITY NEWS 
   

Los Angeles Times Communications 
LLC    

75677955 
   

4/08/1999 
   

2332390 
   

3/21/2000 

TIMES IN EDUCATION 
   

Los Angeles Times Communications 
LLC    

75411115 
   

12/29/1997 
   

2295095 
   

11/30/1999 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

YOUR SCENE 
   

Los Angeles Times Communications 
LLC    

78966926 
   

9/05/2006 
   

3795149 
   

5/25/2010 

EL SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    

78096702 
   

12/05/2001 
   

2704683 
   

4/8/2003 

ELSENTINEL.COM 
   

Orlando Sentinel Communications 
Company, LLC    

78096747 
   

12/05/2001 
   

2779473 
   

11/4/2003 

ENGINEHEAD 
   

Orlando Sentinel Communications 
Company, LLC    

77038410 
   

11/07/2006 
   

3315651 
   

10/23/2007 

ONE BOOK ONE COMMUNITY 
   

Orlando Sentinel Communications 
Company, LLC    

78156694 
   

8/22/2002 
   

2724394 
   

6/10/2003 

ORLANDO SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    

78105160 
   

01/28/2002 
   

2652070 
   

11/19/2002 

ORLANDOSENTINEL.COM 
   

Orlando Sentinel Communications 
Company, LLC    

78105163 
   

1/28/2002 
   

2652071 
   

11/19/2002 

CHOICE ADS & Design    Sun-Sentinel Company, LLC    78072165    7/03/2001    2635377    10/15/2002 
CHOICE ADS & Design    Sun-Sentinel Company, LLC    78072164    7/03/2001    2704633    4/8/2003 
CITY & SHORE    Sun-Sentinel Company, LLC    76118412    8/29/2000    2650264    11/12/2002 
SUNBYTES    Sun-Sentinel Company, LLC    77750740    6/03/2009    3733982    1/5/2010 
SUN-SENTINEL    Sun-Sentinel Company, LLC    73266900    6/19/1980    1179121    11/24/1981 
SUN-SENTINEL & Design    Sun-Sentinel Company, LLC    77086728    1/19/2007    3404319    4/1/2008 
B    The Baltimore Sun Company, LLC    77377456    1/22/2008    3699692    10/20/2009 
B    The Baltimore Sun Company, LLC    77377408    1/22/2008    3702412    10/27/2009 
B    The Baltimore Sun Company, LLC    77421249    3/13/2008    3699772    10/20/2009 
B FREE DAILY    The Baltimore Sun Company, LLC    77377315    1/22/2008    3699691    10/20/2009 
B FREE DAILY    The Baltimore Sun Company, LLC    77421210    3/13/2008    3699771    10/20/2009 
BALTIMORESUN.COM    The Baltimore Sun Company, LLC    77035394    11/02/2006    3387464    2/26/2008 
SUN PEOPLE KNOW    The Baltimore Sun Company, LLC    77132097    3/15/2007    3434197    5/27/2008 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

THE BALTIMORE SUN    The Baltimore Sun Company, LLC    77144023    3/29/2007    3576898    2/17/2009 
THE SUN, LIGHT FOR ALL & Design    The Baltimore Sun Company, LLC    77034973    11/02/2006    3465142    7/15/2008 
THE AEGIS    The Baltimore Sun Company, LLC    75430749    2/09/1998    2234065    3/23/1999 
THE AEGIS & Design    The Baltimore Sun Company, LLC    85373738    7/18/2011    4197049    8/28/2012 
THE RECORD    The Baltimore Sun Company, LLC    75829471    12/21/1999    2459239    6/12/2001 
THEAEGIS.COM    The Baltimore Sun Company, LLC    75430529    2/09/1998    2268522    8/10/1999 
THE SUN    The Baltimore Sun Company, LLC    73789679    3/28/1989    1568347    11/28/1989 
THE SUN & Design    The Baltimore Sun Company, LLC    71236826    9/03/1926    230093    7/12/1927 
ARBUTUS TIMES    The Baltimore Sun Company, LLC    75449422    3/04/1998    2266681    8/3/1999 
BALTIMORE MESSENGER    The Baltimore Sun Company, LLC    75447358    3/04/1998    2251268    6/8/1999 
CATONSVILLE TIMES    The Baltimore Sun Company, LLC    75447350    3/04/1998    2251267    6/8/1999 
COLUMBIA FLIER    The Baltimore Sun Company, LLC    75446425    3/09/1998    2249378    6/1/1999 
HOWARD    The Baltimore Sun Company, LLC    77232436    7/18/2007    3589680    3/17/2009 
HOWARD COUNTY TIMES    The Baltimore Sun Company, LLC    75451542    3/04/1998    2249420    6/1/1999 
LAUREL LEADER    The Baltimore Sun Company, LLC    75491522    5/26/1998    2266971    8/3/1999 
NORTHEAST BOOSTER    The Baltimore Sun Company, LLC    75447353    3/04/1998    2253254    6/15/1999 
NORTHEAST REPORTER    The Baltimore Sun Company, LLC    75447348    3/04/1998    2271811    8/24/1999 
OWINGS MILLS TIMES    The Baltimore Sun Company, LLC    75447349    3/04/1998    2253253    6/15/1999 
TOWSON TIMES    The Baltimore Sun Company, LLC    75447359    3/04/1998    2251269    6/8/1999 
WHERE MARYLAND COMES ALIVE    The Baltimore Sun Company, LLC    78082886    9/06/2001    2914405    12/28/2004 
GRABBLE    The Daily Press, LLC    85412143    5/04/2011    4067181    12/6/2011 
BECAUSE YOU WANT TO KNOW    The Hartford Courant Company, LLC    78683988    8/02/2005    3117131    7/18/2006 
COURANT DIRECT & Design    The Hartford Courant Company, LLC    74403954    6/18/1993    1839581    6/14/1994 
COURANT.COM    The Hartford Courant Company, LLC    75269971    4/07/1997    2268085    8/10/1999 
VALUMAIL    The Hartford Courant Company, LLC    74373405    3/30/1993    1811067    12/14/1993 
THE HARTFORD COURANT    The Hartford Courant Company, LLC    73475137    4/12/1984    1361778    9/24/1985 
THE HARTFORD COURANT    The Hartford Courant Company, LLC    75383995    11/03/1997    2258814    7/6/1999 



Mark    Current Owner    
Serial  

Number    Filing Date    Reg Number    Reg Date 

LEHIGH VALLEY LIVING    The Morning Call, LLC    78646365    6/08/2005    3229097    4/17/2007 
MCALL.COM    The Morning Call, LLC    78061362    5/01/2001    2585474    6/25/2002 
MERGE    The Morning Call, LLC    78523868    11/29/2004    3149809    9/26/2006 
DMD    The Morning Call, LLC    74312243    9/09/1992    1795218    9/28/1993 
THE MORNING CALL    The Morning Call, LLC    73799242    5/11/1989    1571905    12/19/1989 
THE MORNING CALL HOME TOUR    The Morning Call, LLC    75645366    2/22/1999    2321458    2/22/2000 
USE IT FOR LIFE    The Morning Call, LLC    85095721    7/29/2010    3940421    4/5/2011 
BUZZDASH    Tribune Interactive, LLC    77462054    4/30/2008    3549613    12/23/2008 
CHICAGOSTART    Tribune Interactive, LLC    78257479    6/03/2003    3389658    2/26/2008 
CITYSTART    Tribune Interactive, LLC    78257474    6/03/2003    3389657    2/26/2008 
P2P    Tribune Interactive, LLC    77826056    9/14/2009    4084362    1/10/2012 
PROGENUITY    Tribune Interactive, LLC    85413335    9/01/2011    4238918    11/06/2012 
QUADRANTONE    Tribune Interactive, LLC    77376746    1/21/2008    3693392    10/6/2009 
QUADRANTONE TRUSTED BRANDS. 
NATIONAL REACH. & Design    

Tribune Interactive, LLC 
   

77386607 
   

2/01/2008 
   

3609928 
   

4/21/2009 

SEARCH WINGINE    Tribune Interactive, LLC    77616336    11/18/2008    3901146    1/4/2011 
ZOOZAG    Tribune Interactive, LLC    77831088    9/21/2009    3901622    1/4/2011 
ZOOZAG.COM    Tribune Interactive, LLC    77831162    9/21/2009    3901623    1/4/2011 
ADVICE FOR THE REAL WORLD    Tribune Publishing Company, LLC    78283883    8/06/203    2903962    11/16/2004 
ASK AMY    Tribune Publishing Company, LLC    78272044    7/09/2003    2903950    11/16/2004 



State Trademarks  
   

TRADEMARK    Owner    Serial Number    Filing Date 

The Capital A Capital-Gazette Newspaper 

   

Capital-Gazette Communications, LLC 

   

2000/00873— 
 

Maryland     

11/16/09 

The Bowie Blade-News A Capital-Gazette Newspaper 

   

Capital-Gazette Communications, LLC 

   

2000/00874— 
 

Maryland     

11/16/09 

Maryland Gazette A Capital-Gazette Newspaper 

   

Capital-Gazette Communications, LLC 

   

2000/00872— 
 

Maryland     

11/16/09 

Carroll County Times 

   

Carroll County Times, LLC 

   

1997/00277— 
 

Maryland     

5/31/07 

Carroll County Times 
   

Carroll County Times, LLC 
   

2000-01080—
Maryland     

9/26/00 

Carroll Families 

   

Carroll County Times, LLC 

   

1998/00451— 
 

Maryland     

1/21/08 

Carroll Living 
   

Carroll County Times, LLC 
   

2007-0112— 
Maryland     

7/19/07 

Carroll Seniors 
   

Carroll County Times, LLC 
   

2005-0156— 
Maryland     

12/6/05 

Central Maryland Homes 
   

Carroll County Times, LLC 
   

2002-0172— 
Maryland     

8/16/12 

Community Times 

   

Carroll County Times, LLC 

   

1997/00276— 
 

Maryland     

5/31/07 

Encore 
   

Carroll County Times, LLC 
   

2005-0125— 
Maryland     

9/19/05 

Focus 
   

Carroll County Times, LLC 
   

2005-0154— 
Maryland     

12/6/05 

Holiday Hope 
   

Carroll County Times, LLC 
   

2007-0044— 
Maryland     

4/3/07 



   
4-65  

TRADEMARK    Owner    Serial Number    Filing Date 

Purchasing Power 
   

Carroll County Times, LLC 
   

2005-0157—  
Maryland     

12/6/05 

The Advocate of Eldersburg & Sykesville 
   

Carroll County Times, LLC 
   

2005-0155—  
Maryland     

12/6/05 

The Advocate of Westminster & Finksburg 
   

Carroll County Times, LLC 
   

2004-0091—  
Maryland     

8/3/04 

York, Adams Homes 
   

Carroll County Times, LLC 
   

3048972—  
Pennsylvania     

1/24/02 

FLORIDA & Design 
   

Orlando Sentinel Communications Company, 
LLC    

T94000000563 — 
Florida     

5/3/1994 

HOT PROPERTIES 
   

Orlando Sentinel Communications Company, 
LLC    

T96000001326 — 
Florida     

11/18/1996 

LAKE SENTINEL 
   

Orlando Sentinel Communications Company, 
LLC    

T06278 —  
Florida     

12/4/1986 

ORANGE SENTINEL 
   

Orlando Sentinel Communications Company, 
LLC    

T06282 — Florida 
   

12/4/1986 

OSCEOLA SENTINEL 
   

Orlando Sentinel Communications Company, 
LLC    

T06277 — Florida 
   

12/4/1986 

SEMINOLE SENTINEL 
   

Orlando Sentinel Communications Company, 
LLC    

T06279 - Florida 
   

12/4/1986 

VOLU-S-I-A SENTINEL 
   

Orlando Sentinel Communications Company, 
LLC    

T06276 - Florida 
   

12/4/1986 

YOUR MONEY 
   

Orlando Sentinel Communications Company, 
LLC    

T97000001457 -  
Florida     

11/25/1997 

FORUM PUBLISHING GROUP, INC. & Design 
   

Sun-Sentinel Company, LLC 
   

T05000000035 -  
Florida     

1/10/2005 

CITY LINK 
   

Sun-Sentinel Company, LLC 
   

T98000000022 -  
Florida     

12/30/1997 
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TRADEMARK    Owner    Serial Number    Filing Date 

CITY LINK MUSIC FEST 
   

Sun-Sentinel Company, LLC 
   

T98000000245 - 
Florida     

2/25/1998 

KIDS CROWN AWARDS 
   

Sun-Sentinel Company, LLC 
   

T05000000828 - 
Florida     

6/29/2005 

KIDS CROWN AWARDS & Design 
   

Sun-Sentinel Company, LLC 
   

T05000000827 - 
Florida     

6/29/2005 

KIDS FUN PASS 
   

Sun-Sentinel Company, LLC 
   

T04000001431 - 
Florida     

11/15/2004 

SUNPACK    Sun-Sentinel Company, LLC    817245 - Florida    8/4/2003 
SUNSHINE MAGAZINE    Sun-Sentinel Company, LLC    924388 - Florida    4/27/1981 
THE HOME SPOT & Design    Sun-Sentinel Company, LLC    T96949 - Florida    8/12/1996 
THE JEFFERSONIAN 

   
The Baltimore Sun Company, LLC 

   
1998/00484 -  

Maryland     
5/18/1998 

THE VIEW 
   

The Baltimore Sun Company, LLC 
   

2007-0100 -  
Maryland     

7/5/2007 

THE VIEW 
   

The Baltimore Sun Company, LLC 
   

2007-0099 -  
Maryland     

7/5/2007 

THE VIEW 
   

The Baltimore Sun Company, LLC 
   

2007-0098 -  
Maryland     

7/5/2007 



SCHEDULE 3.02(a)(ii) TO THE 
TERM LOAN SECURITY AGREEMENT 

EXCLUSIVE IP AGREEMENT  

None.  



SCHEDULE 3.05(a) TO THE 
TERM LOAN SECURITY AGREEMENT 

LEGAL NAMES, ETC.  
   

Legal Name    Type of Entity    

Registered  
Organization  

(Yes/No)    State of Formation 

Blue Lynx Media, LLC    LLC    Yes    Delaware 
Builder Media Solutions, LLC    LLC    Yes    Delaware 
California Community News, LLC    LLC    Yes    Delaware 
Capital-Gazette Communications, 
LLC    LLC    Yes    Maryland 
Carroll County Times, LLC    LLC    Yes    Maryland 
Chicago Tribune Company, LLC    LLC    Yes    Delaware 
Chicagoland Publishing Company, 
LLC    LLC    Yes    Delaware 
ForSaleByOwner.com Referral 
Services, LLC    LLC    Yes    Delaware 
forsalebyowner.com, LLC    LLC    Yes    Delaware 
Hoy Publications, LLC    LLC    Yes    Delaware 
Internet Foreclosure Service, LLC    LLC    Yes    Delaware 
Local Pro Plus Realty, LLC    LLC    Yes    Delaware 
Los Angeles Times Communications 
LLC    LLC    Yes    Delaware 
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Legal Name    Type of Entity    

Registered  
Organization  

(Yes/No)    State of Formation 

McClatchy/Tribune Information 
Services, LLC    LLC    Yes    Delaware 
Orlando Sentinel Communications 
Company, LLC    LLC    Yes    Delaware 
Sun-Sentinel Company, LLC    LLC    Yes    Delaware 
TCA News Service, LLC    LLC    Yes    Delaware 
The Baltimore Sun Company, LLC    LLC    Yes    Delaware 
The Daily Press, LLC    LLC    Yes    Delaware 
The Hartford Courant Company, 
LLC    LLC    Yes    Delaware 
The Morning Call, LLC    LLC    Yes    Delaware 
Tribune 365, LLC    LLC    Yes    Delaware 
Tribune Content Agency, LLC (f/k/a 
TMS News and Features, LLC)    LLC    Yes    Delaware 
Tribune Content Agency London, 
LLC (f/k/a Tribune Media Services 
London, LLC)    LLC    Yes    Delaware 
Tribune Direct Marketing, LLC    LLC    Yes    Delaware 
Tribune Interactive, LLC    LLC    Yes    Delaware 
Tribune Publishing Company, LLC    LLC    Yes    Delaware 
Tribune Washington Bureau, LLC    LLC    Yes    Delaware 



SCHEDULE 3.05(b) AND SCHEDULE 3.05(c) TO THE 
TERM LOAN SECURITY AGREEMENT 

OTHER CORPORATE NAMES, AND PRIOR NAMES  
   

Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

Blue Lynx Media, LLC 

   

July 1, 2010  
Name change to Blue Lynx 
Media, LLC     

Tribune Technology, LLC 

   

Delaware 

Carroll County Times, LLC 

   

May 1, 2014  
Name change to Carroll County 
Times, LLC     

Landmark Community 
Newspapers of Maryland, LLC 

   

Maryland 

California Community News, LLC 

   

November 21, 2012  
Merger with and into California 
Community News, LLC     

California Community News 
Corporation 

   

Delaware 

Chicago Tribune Company, LLC 

   

November 26, 2012  
Merger with and into Chicago 
Tribune Company, LLC     

Chicago Tribune Company 

   

Illinois 

   

November 20, 2012  
Merger with and into Chicago 
Tribune Company     

Chicago Avenue Construction 
Company 

   

Illinois 

   

November 20, 2012  
Merger with and into Chicago 
Tribune Company     

Chicago Tribune Newspapers, 
Inc. 

   

Illinois 

   

November 20, 2012  
Merger with and into Chicago 
Tribune Company     

Chicago Tribune Press Service, 
Inc. 

   

Illinois 

   

November 20, 2012  
Merger with and into Chicago 
Tribune Company     

Newspaper Readers Agency, 
Inc. 

   

Illinois 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

Chicagoland Publishing Company, 
LLC    

November 21, 2012  
Conversion to LLC     

Chicagoland Publishing 
Company    

Delaware 

ForSaleByOwner.com Referral 
Services, LLC    

November 21, 2012  
Conversion to Delaware LLC     

ForSaleByOwner.com Referral 
Services, LLC    

Florida 

Forsalebyowner.com, LLC 

   

November 26, 2012  
Merger with and into 
Forsalebyowner.com, LLC     

Stemweb, Inc. 

   

New York 

   

November 20, 2012  
Merger with and into Stemweb, 
Inc.     

forsalebyowner.com corp. 

   

New York 

   

November 20, 2012  
Merger with and into Stemweb, 
Inc.     

Homeowners Realty, Inc. 

   

Utah 

Internet Foreclosure Service, LLC 

   

November 21, 2012  
Merger with and into Internet 
Foreclosure Service, LLC     

Internet Foreclosure Service, 
Inc. 

   

New York 

Los Angeles Times Communications 
LLC 

   

November 21, 2012  
Merger with and into Los 
Angeles Times Communications 
LLC     

Los Angeles Times Newspapers, 
Inc. 

   

Delaware 

   

November 21, 2012  
Merger with and into Los 
Angeles Times Communications 
LLC     

Tribune Los Angeles, Inc. 

   

Delaware 

McClatchy/Tribune Information 
Services, LLC    

July 25, 2014  
Conversion to LLC     

N/A 
   

Delaware 

   

July 25, 2014  
Name change to 
McClatchy/Tribune Information 
Services, LLC     

McClatchy/Tribune Information 
Services 

   

Delaware 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

   

July 25, 2014  
Change jurisdiction of 
organization to Delaware     

N/A 

   

District of Columbia 

Orlando Sentinel Communications 
Company, LLC    

November 26, 2012  
Conversion to LLC     

Orlando Sentinel 
Communications Company    

Delaware 

   

November 20, 2012  
Merger with and into Orlando 
Sentinel Communications 
Company     

Neocomm, Inc. 

   

Delaware 

   

November 20, 2012  
Merger with and into Orlando 
Sentinel Communications 
Company     

North Orange Avenue 
Properties, Inc. 

   

Florida 

   

November 20, 2012  
Merger with and into Orlando 
Sentinel Communications 
Company     

Sentinel Communications News 
Ventures, Inc. 

   

Delaware 

Sun-Sentinel Company, LLC 
   

November 21, 2012  
Conversion to LLC     

Sun-Sentinel Company 
   

Delaware 

   

November 20, 2012  
Merger with and into Sun- 
Sentinel Company     

Forum Publishing Group, Inc. 

   

Delaware 

   

November 20, 2012  
Merger with and into Sun- 
Sentinel Company     

Gold Coast Publications, Inc. 

   

Delaware 

The Baltimore Sun Company, LLC 

   

November 20, 2012  
Merger with and into The 
Baltimore Sun Company, LLC     

The Baltimore Sun Company 

   

Maryland 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

   

November 26, 2012  
Merger with and into The 
Baltimore Sun Company, LLC     

Signs of Distinction, Inc. 

   

Maryland 

   

November 26, 2012  
Merger with and into The 
Baltimore Sun Company, LLC     

Homestead Publishing Co. 

   

Maryland 

   

November 26, 2012  
Merger with and into The 
Baltimore Sun Company, LLC     

Patuxent Publishing Company 

   

Maryland 

   

November 26, 2012  
Merger with and into The 
Baltimore Sun Company, LLC     

Baltimore Newspaper Networks, 
Inc. 

   

Maryland 

The Daily Press, LLC 
   

November 21, 2012  
Conversion to LLC     

The Daily Press, Inc. 
   

Delaware 

   

November 20, 2012  
Merger with and into The Daily 
Press, Inc.     

Virginia Community Shoppers, 
LLC 

   

Delaware 

   

November 20, 2012  
Merger with and into The Daily 
Press, Inc.     

Virginia Gazette Companies, 
LLC 

   

Delaware 

The Hartford Courant Company, 
LLC 

   

November 28, 2012  
Merger with and into The 
Hartford Courant Company, 
LLC     

The Hartford Courant Company 

   

Connecticut 

   

November 20, 2012  
Merger with and into The 
Hartford Courant Company     

Courant Specialty Products, Inc. 

   

Connecticut 

   

November 20, 2012  
Merger with and into The 
Hartford Courant Company     

New Mass. Media, Inc. 

   

Massachusetts 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

   

November 20, 2012  
Merger with and into The 
Hartford Courant Company     

Heart & Crown Advertising, Inc. 

   

Connecticut 

   

November 20, 2012  
Merger with and into The 
Hartford Courant Company     

TMLH 2, Inc. 

   

California 

   

November 20, 2012  
Merger with and into The 
Hartford Courant Company, 
LLC     

ValuMail, Inc. 

   

Connecticut 

The Morning Call, LLC 

   

November 20, 2012  
Merger with and into The 
Morning Call, LLC     

The Morning Call, Inc. 

   

Pennsylvania 

   

November 20, 2012  
Merger with and into The 
Morning Call, Inc.     

Direct Mail Associates, Inc. 

   

Pennsylvania 

Tribune Content Agency, LLC (f/k/a 
TMS News and Features, LLC) 

   

November 21, 2012  
Intercompany conveyance of 
assets and liabilities of the 
syndication and licensing 
businesses from Licensing 
Tribune Media Services, Inc.     

TMS News and Features, LLC 

   

Delaware 

Tribune Content Agency London, 
LLC 

   

April 10, 2014  
Name change to Tribune 
Content Agency London, LLC     

Tribune Media Services London, 
LLC 

   

Delaware 

   

November 26, 2012  
Merger with and into Tribune 
Media Services London, LLC     

Los Angeles Times 
International, Ltd. 

   

California 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

   

November 20, 2012  
Merger with and into Los 
Angeles Times International, 
Ltd.     

Newscom Services, Inc. 

   

Delaware 

Tribune 365, LLC 

   

November 21, 2012  
Conversion to LLC named 
Tribune 365, LLC     

Tribune Media Net, Inc. 

   

Delaware 

   

November 20, 2012  
Merger with and into Tribune 
Media Net, Inc.     

InsertCo, Inc. 

   

New York 

Tribune Direct Marketing, LLC 
   

November 21, 2012  
Conversion to LLC     

Tribune Direct Marketing, Inc. 
   

Delaware 

Tribune Interactive, LLC 

   

November 21, 2012  
Merger with and into Tribune 
Interactive, LLC     

Tribune Interactive, Inc. 

   

Delaware 

Tribune Publishing Company, LLC 

   

November 21, 2012  
Merger with and into Tribune 
Publishing Company, LLC     

Eagle New Media Investments, 
LLC 

   

Delaware 

   

November 26, 2012  
Merger with and into Tribune 
Publishing Company     

Southern Connecticut 
Newspapers, Inc. 

   

Connecticut 

   

November 20, 2012  
Merger with and into Southern 
Connecticut Newspapers, Inc.     

TMLS I, Inc. 

   

California 

   

November 21, 2012  
Merger with and into Tribune 
Publishing Company, LLC     

Tribune License, Inc. 

   

Delaware 

   

November 20, 2012  
Merger with and into Eagle New 
Media Investments, LLC     

Tribune NM, Inc. 

   

Delaware 
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Company’s Current  
Legal Name    

Date and  
Nature of  

Transaction    
Other and Prior  

Name(s)    

State (or other  
Jurisdiction) of  

Formation 

   
November 20, 2012  
Conversion to LLC     

Tribune Publishing Company 
   

Delaware 

Tribune Washington Bureau, LLC 
   

November 21, 2012  
Conversion to LLC     

Tribune Washington Bureau Inc. 
   

Delaware 

   

December 17, 2008  
Name Change to Tribune 
Washington Bureau Inc.     

Tribune Broadcasting News 
Network, Inc. 

   

Delaware 



SCHEDULE 3.06(a) TO THE 
TERM LOAN SECURITY AGREEMENT 

CHIEF EXECUTIVE OFFICES  
   

Entity    Address 

Blue Lynx Media, LLC    
2501 S. State Hwy 121, Convergence Office Center Building 8 
Lewisville, TX 75067 

Builder Media Solutions, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

California Community News, LLC    
5091 4th Street  
Irwindale, CA 91706  

Capital-Gazette Communications, LLC    
501 N. Calvert Street  
Baltimore, MD 21278  

Carroll County Times, LLC    
501 N. Calvert Street  
Baltimore, MD 21278  

Chicago Tribune Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Chicagoland Publishing Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

ForSaleByOwner.com Referral Services, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

forsalebyowner.com, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Hoy Publications, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Internet Foreclosure Service, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Local Pro Plus Realty, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Los Angeles Times Communications LLC    
202 West First Street  
Los Angeles, CA 90012  

McClatchy/ Tribune Information Services, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Orlando Sentinel Communications Company, LLC    
633 North Orange Avenue  
Orlando, FL 32801-1349  

Sun-Sentinel Company, LLC    
500 East Broward Blvd.  
Fort Lauderdale, FL 33394  

TCA News Service, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

The Baltimore Sun Company, LLC    
501 North Calvert Street  
Baltimore, MD 21278  
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Entity    Address 

The Daily Press, LLC    
7505 Warwick Boulevard  
Newport News, VA 23607  

The Hartford Courant Company, LLC    
285 Broad Street  
Hartford, CT 06115  

The Morning Call, LLC    101 North Sixth Street Allentown, PA 18101 

Tribune 365, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Content Agency London, LLC (f/k/a Tribune Media Services 
London, LLC)    

435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC)    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Direct Marketing, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Interactive, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Publishing Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Washington Bureau, LLC    
1090 Vermont Ave. NW, 10th Floor  
Washington, DC 20005  



SCHEDULE 3.07 TO THE 
TERM LOAN SECURITY AGREEMENT 

LETTER-OF-CREDIT RIGHTS  

None.  



SCHEDULE 3.08 TO THE 
TERM LOAN SECURITY AGREEMENT 

CHATTEL PAPER  

None.  
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EXHIBIT 1 TO THE 
TERM LOAN SECURITY AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [            ] (this “ Supplement ”), to the Term Loan Security Agreement, dated as of August 4, 2014 
(as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Security Agreement ”), among TRIBUNE 
PUBLISHING COMPANY , a Delaware corporation (as further defined in the Security Agreement, the “ Borrower ”), each of the subsidiaries 
of the Borrower party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Grantor ” and, collectively, the “ Subsidiary 
Grantors ”; and, together with the Borrower, collectively, the “ Grantors ”), and JPMORGAN CHASE BANK, N.A., as collateral agent for the 
Term Loan Secured Parties (in such capacity, together with its successors in such capacity, the “ Collateral Agent ”).  

A. Capitalized terms used herein and not otherwise defined herein (including terms used in the preamble and the recitals) shall have the 
meanings assigned to such terms in the Security Agreement.  

B. The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Supplement, including terms defined in the preamble and recitals hereto.  

C. Section 7.13 of the Security Agreement provides that each Restricted Subsidiary of the Borrower that is required to become a party to 
the Security Agreement pursuant to Section 6.12 of the Term Loan Credit Agreement shall become a Grantor, with the same force and effect as 
if originally named as a Grantor therein, for all purposes of the Security Agreement upon execution and delivery by such Subsidiary of an 
instrument in the form of this Supplement. Each undersigned Subsidiary (each, a “ New Grantor ”) is executing this Supplement in accordance 
with the requirements of the Security Agreement to become a Subsidiary Grantor under the Security Agreement as consideration for the 
Guaranteed Obligations.  

Accordingly, the Collateral Agent and the New Grantors agree as follows:  

SECTION 1. In accordance with Section 7.13 of the Security Agreement, each New Grantor by its signature below becomes a Grantor 
under the Security Agreement with the same force and effect as if originally named therein as a Grantor and each New Grantor hereby 
( a ) agrees to all the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder and ( b ) represents and warrants 
that the representations and warranties made by it as a Grantor thereunder are true and correct in all material respects on and as of the date 
hereof (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 as of such earlier date). In furtherance of the  
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foregoing, each New Grantor, as security for the payment and performance in full of the Guaranteed Obligations, does hereby pledge and grant 
to the Collateral Agent, for the benefit of the Term Loan Secured Parties, a security interest in all of the Collateral of such New Grantor, in 
each case whether now or hereafter existing or in which now has or hereafter acquires an interest. Each reference to a “Grantor” in the Security 
Agreement shall be deemed to include each New Grantor. The Security Agreement is hereby incorporated herein by reference. Notwithstanding 
anything to the contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the 
Guaranteed Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Guaranty).  

SECTION 2. Each New Grantor represents and warrants to the Collateral Agent and the other Term Loan Secured Parties that this 
Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it 
in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws 
affecting creditors’ rights generally and subject to general principles of equity (whether considered in a proceeding in equity or law).  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original 
executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

SECTION 4. Such New Grantor hereby represents and warrants that ( a ) set forth on Schedule A attached hereto is ( i ) the legal name of 
such New Grantor, ( ii ) the jurisdiction of incorporation or organization and chief executive officer of such New Grantor and ( iii ) the identity 
or type of organization or corporate structure of such New Grantor and ( b ) as of the date hereof (i) Schedule B hereto sets forth all of the 
Registered Intellectual Property owned by such New Grantor in its name, and indicates for each such item, as applicable, the title, application 
and/or registration number, date of filing and/or issuance, and the identity of the current applicant or registered owner, and (ii) Schedule C 
hereto sets forth all Exclusive IP Agreements that such New Grantor is a party to, and indicates for each such IP Agreement, the title of such IP 
Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the title, registration number, date of filing and the identity of 
the registered owner of each registered United States Copyright exclusively licensed to any Grantor pursuant to such IP Agreement.  
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SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain in full force and effect.  

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN D CONSTRUED IN ACCORDANCE WITH, THE LAW 
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS 
TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF AN OTHER JURISDICTION.  

SECTION 7. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Security 
Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction.  

SECTION 8. All notices, requests and demands pursuant hereto shall be made in accordance with Section 7.02 of the Security 
Agreement. All communications and notices hereunder to each New Grantor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

SECTION 9. Each New Grantor agrees to reimburse the Collateral Agent for its reasonable and documented or invoiced out-of-pocket 
expenses in connection with this Supplement, including the reasonable and documented fees, other charges and disbursements of counsel for 
the Collateral Agent to the extent required to be reimbursed pursuant to Section 10.04 of the Term Loan Credit Agreement.  
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IN WITNESS WHEREOF, each New Grantor and the Collateral Agent have duly executed this Supplement to the Security Agreement as 
of the day and year first above written.  
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[NEW GRANTOR(S)] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent, 

By:      
  Name: 
  Title: 



SCHEDULE A 
TO SUPPLEMENT NO.      TO THE 

TERM LOAN SECURITY AGREEMENT 

CORPORATE INFORMATION  
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Legal Name    

Jurisdiction of  
Incorporation or  

Organization    
Type of Organization  

or Corporate Structure 

      
      



SCHEDULE B 
TO SUPPLEMENT NO.      TO THE 

TERM LOAN SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  
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A. COPYRIGHTS 

Title    Current Owner    Registration Date    
Copyright  

Registration No. 

         
         

B. PATENTS AND PATENT APPLICATIONS 

Title    Current Owner    Application No.    Filing Date    Patent No.    Issue Date 

               
               

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Mark    Current Owner    Application No.    Application Date    Registration Number    
Registration  

Date 

               
               



SCHEDULE C 
TO SUPPLEMENT NO.      TO THE 

TERM LOAN SECURITY AGREEMENT 

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
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Title    Registered Owner    Reg. No.    Reg. Date 

         
         



EXHIBIT 2-A TO THE 
TERM LOAN SECURITY AGREEMENT 

GRANT OF SECURITY INTEREST IN COPYRIGHTS  

GRANT OF SECURITY INTEREST IN COPYRIGHTS (the “ Agreement ”), dated as of                     , made by [Grantor] , a [ � ] 
corporation (the “ Grantor ”), in favor of JPMORGAN CHASE BANK, N.A., as Collateral Agent (the “ Agent ”) for the Lenders that are 
parties to the Term Loan Credit Agreement, dated as of [ � ], among Tribune Publishing Company (the “ Borrower ”), the Lenders and the 
Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Copyrights; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  
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2. Grant of Security Interest . The Grantor hereby grants to the Agent, for the benefit of the Term Loan Secured Parties, a security interest 
in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted under the Term Loan Credit 
Agreement) and to:  

2.01 all Copyrights now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the 
future may acquire any right, title and interest, including without limitation those Copyrights set forth on Schedule I hereto;  

2.02 all Exclusive IP Agreements that such Grantor is now or anytime hereafter becomes a party to, including all right, title and interest 
that such Grantor may have in any Copyrights licensed to such Grantor pursuant thereto, including without limitation those Exclusive IP 
Agreements and those Copyrights set forth on Schedule II hereto; and  

2.03 to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and performance 
when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no security 
interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Copyright Office. This Agreement is expressly subject to the terms and conditions of the Security Agreement. The 
Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Copyrights are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an  
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original executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall 
not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
   

4-3  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Copyright Registrations  
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Title    Reg. No.    Reg. Date 

      
      



SCHEDULE II  

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

[ duplicate as necessary for additional agreements ]  
   

4-2  

Title    Registered Owner    Reg. No.    Reg. Date 

         
         



EXHIBIT 2-B TO THE 
TERM LOAN SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN PATENTS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN PATENTS (the “ Agreement ”), dated as of 
                    , 2013, made by [Grantor] , a [ � ] corporation (the “ Grantor in favor of JPMORGAN CHASE BANK, N.A., as Collateral 
Agent (the “ Agent ”) for the Lenders that are parties to the Term Loan Credit Agreement, dated as of August 4, 2014, among Tribune 
Publishing Company (the “ Borrower ”), the Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to 
time, the “ Term Loan Credit Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of JPMORGAN CHASE BANK, N.A., in favor of the Agent (together with all amendments, 
supplements, waivers and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Patents; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted 
under the Term Loan Credit Agreement) and to all Patents now  
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owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may acquire any right, title 
and interest, including without limitation those Patents set forth on Schedule I hereto, and, to the extent not otherwise included, all Proceeds 
and products of any and all of the foregoing and all collateral security and guarantees given by any Person with respect to the foregoing as 
collateral security for the prompt and complete payment and performance when due (whether as stated maturity, by acceleration or otherwise) 
of the Guaranteed Obligations; provided , however , that no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Patents are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
   

4-2  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Patents  
   

Patent Applications  
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TITLE    App. No.    Filing Date    Patent No.    Issue Date 

            
            

TITLE    App. No.    Filing Date 

      
      



EXHIBIT 2-C TO THE 
TERM LOAN SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN TRADEMARKS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN TRADEMARKS (the “ Agreement ”), dated as of 
                    , 2013, made by [Grantor] , a [ � ] corporation (the “ Grantor ”), in favor of JPMORGAN CHASE BANK, N.A., as Collateral 
Agent (the “ Agent ”) for the Lenders that are parties to the Term Loan Credit Agreement, dated as of [ � ], among Tribune Publishing 
Company (the “ Borrower ”), the Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ 
Term Loan Credit Agreement ”).  

WHEREAS, pursuant to the Term Loan Credit Agreement, the Lenders have severally agreed, among other things, to make a single loan 
to the Borrower subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the Term Loan Credit Agreement, the Grantor, the Borrower and the other parties thereto have executed 
and delivered a Security Agreement, dated as of JPMORGAN CHASE BANK, N.A., in favor of the Agent (together with all amendments, 
supplements, waivers and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the Term Loan Secured 
Parties, a security interest in all of its Intellectual Property, including the Trademarks; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the Term Loan Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted 
under the Term Loan Credit Agreement) and to all Trademarks  



now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may acquire any right, 
title and interest, including without limitation those Trademarks set forth on Schedule I hereto and, to the extent not otherwise included, all 
Proceeds and products of any and all of the foregoing and all collateral security and guarantees given by any Person with respect to the 
foregoing as collateral security for the prompt and complete payment and performance when due (whether as stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations; provided , however , that no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Trademarks are more fully set forth in the Term Loan Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
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IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Agent 

By:      
  Name: 
  Title: 
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Exhibit 10.14 

EXECUTION VERSION 

TERM LOAN PLEDGE AGREEMENT  

TERM LOAN PLEDGE AGREEMENT , dated as of August 4, 2014 among TRIBUNE PUBLISHING COMPANY, a Delaware 
corporation (as further defined in Section 1(c), the “ Borrower ”), each of the subsidiaries of the Borrower party hereto from time to time and 
JPMORGAN CHASE BANK, N.A., as collateral agent for the Term Loan Secured Parties (in such capacity, together with its successors and 
assigns in such capacity, the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS , (1) the Borrower has entered into the Term Loan Credit Agreement, dated as of the date hereof (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), with the lenders from time to 
time party thereto (the “ Lenders ”), and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, pursuant to which 
the Lenders have severally agreed to make loans to the Borrower, upon the terms and subject to the conditions set forth therein, (2) one or more 
Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and (3) one or more Cash Management Banks 
may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (1), 
(2) and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS , pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Grantors have granted a first priority Lien to the 
Collateral Agent for the benefit of the Term Loan Secured Parties on the Term Loan Priority Collateral and a second priority Lien for the 
benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each case to Liens permitted by the Term Loan Credit 
Agreement);  

WHEREAS , pursuant to the Term Loan Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ Term Loan Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the 
benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by 
acceleration or otherwise) of the Guaranteed Obligations;  

WHEREAS , each Subsidiary Pledgor is a Domestic Subsidiary of the Borrower;  

WHEREAS , the proceeds of the Extensions of Credit will be used in part to enable the Borrower to make valuable transfers to the 
Subsidiary Pledgors in connection with the operation of their respective businesses;  



WHEREAS , each Pledgor acknowledges that it will derive substantial direct and indirect benefit from the making of the Extensions of 
Credit and have agreed to secure their obligations pursuant to this Agreement on the terms set forth herein;  

WHEREAS , it is a condition precedent to the obligations of the Lenders to make their respective Extensions of Credit to the Borrower 
under the Term Loan Credit Agreement that the Pledgors shall have executed and delivered this Agreement to the Collateral Agent, for the 
ratable benefit of the Term Loan Secured Parties;  

WHEREAS , pursuant to the ABL Facility Agreement, dated as of the date hereof, among the Borrower, certain Domestic Subsidiaries 
of the Borrower (collectively, the “ ABL Borrowers ”), Bank of America, N.A., as administrative agent, collateral agent (in its capacity as 
administrative agent and collateral agent, the “ ABL Agent ”), swingline lender and letter of credit issuer, and the other parties thereto, the 
lenders party thereto have severally agreed to make extensions of credit to the ABL Borrowers upon the terms and subject to the conditions set 
forth therein;  

WHEREAS , pursuant to the ABL Guaranty, dated as of the date hereof, certain Domestic Subsidiaries of the Borrower have agreed to 
guarantee, for the ratable benefit of the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the 
stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS , pursuant to the ABL Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Pledge Agreement ”), the Borrower and certain Domestic Subsidiaries of the Borrower 
have pledged certain Collateral to the ABL Agent for the benefit of the ABL Secured Parties;  

WHEREAS , pursuant to the ABL Security Agreement, dated as of the date hereof, the Borrower and certain Domestic Subsidiaries of 
the Borrower have granted a first priority Lien to the ABL Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and 
a second priority Lien for the benefit of the ABL Secured Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted 
under the ABL Facility Agreement);  

WHEREAS , the Collateral Agent and the ABL Agent have entered into an Intercreditor Agreement, acknowledged by the Pledgors, 
dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term 
Loan Intercreditor Agreement ”);  

WHEREAS , the Collateral Agent and one or more administrative agents for junior secured creditors (each, a “ Junior Agent ”) may in 
the future enter into a Junior Lien Intercreditor Agreement substantially in the form attached to the Term Loan Credit  



Agreement as Exhibit L-2, and acknowledged by the Pledgors (as the same may be amended, supplemented, waived or otherwise modified 
from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or more Other Intercreditor Agreements or Intercreditor Agreement 
Supplements; and  

WHEREAS , as of the Closing Date, (1) the Pledgors are the legal and beneficial owners of the Equity Interests described in Schedule 2 
next to its name and issued by the entities named therein and (2) each of the Pledgors is the legal and beneficial owner of the promissory notes 
and instruments evidencing Indebtedness owed to it described in Schedule 2 and issued by the entities named therein.  

NOW, THEREFORE , in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and to induce the Agents and the Lenders to enter into the Term Loan Credit Agreement and to induce the 
Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, to induce one or more Hedge Banks to 
enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to provide cash management 
services pursuant to Secured Cash Management Agreements to any Loan Party, the Pledgors hereby agree with the Collateral Agent, for the 
benefit of the Term Loan Secured Parties, as follows:  

1. Defined Terms .  

(a) Unless otherwise defined herein, terms defined in the Term Loan Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the Term Loan Credit Agreement and all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the Term Loan Credit 
Agreement shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in 
Article 9 thereof); the term “instrument” shall have the meaning specified in Article 9 of the UCC. Furthermore, unless otherwise defined 
herein, in the Term Loan Credit Agreement or the UCC, terms defined in the Term Loan Security Agreement and used herein shall have the 
meanings assigned to them in the Term Loan Security Agreement.  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the Term Loan Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“  ABL Agent ”  shall have the meaning assigned to such term in the recitals hereto.  



“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Facility Agreement ” shall have the meaning assigned to such term in the Term Loan Credit Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” shall have the meaning assigned to such term in the Term Loan Security Agreement.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“  Additional Term Obligations ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



“ Additional Term Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-acquired Debt ” shall mean any Indebtedness owed to any Pledgor hereafter and required to be pledged pursuant to 
Section 9(b) of this Agreement or pledged in accordance with Section 6.12 of the Term Loan Credit Agreement.  

“ After-acquired Shares ” shall mean any Equity Interests required to be pledged pursuant to Section 9(b) of this Agreement or 
pursuant to Section 6.12 of the Term Loan Credit Agreement.  

“ Agreement ” shall mean this Term Loan Pledge Agreement, as amended, supplemented, waived or otherwise modified from time 
to time.  

“ Borrower ” shall have the meaning assigned to such term in the preamble hereto. In the event the Borrower consummates any 
merger, amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in 
such merger, amalgamation or consolidation shall be deemed to be the “Borrower” for all purposes of this Agreement.  

“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral 
Representative and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor 
Agreement is executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, 
the Person acting as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by 
this Agreement.  

“ Discharge of ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Intercreditor 
Agreement.  

“  Excluded Equity Interests ”  shall have the meaning assigned to such term in the Term Loan Security Agreement.  



“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantors ” shall have the meaning assigned to such term in the Term Loan Security Agreement.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the Term Loan Guaranty. Notwithstanding anything to 
the contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the 
Guaranteed Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the Term Loan 
Guaranty).  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor 
Agreement and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more 
Additional Agents and acknowledged by the Borrower and the other Pledgors (each as amended, amended and restated, waived, 
supplemented or otherwise modified from time to time (upon and during the effectiveness thereof)).  

“ Junior Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Party ” shall mean the Borrower and the Subsidiary Pledgors.  

“ Pledged Debt ” shall mean, with respect to each Pledgor, the promissory notes and instruments evidencing Indebtedness owed to 
such Pledgor described in Schedule 2 and issued by the entities named therein and the After-acquired Debt, in each case, unless and until 
such time as the respective pledge of such Indebtedness under this Agreement is released in accordance with the terms and provisions 
hereof and of the Term Loan Credit Agreement.  

“ Pledged Shares ” shall mean, with respect to each Pledgor, the Equity Interests owned by such Pledgor described in Schedule 2 
and issued by the entities named therein and the After-acquired Shares, in each case, unless and until such time as the respective pledge of 
such Equity Interests under this Agreement is released in accordance with the terms and provisions hereof and of the Term Loan Credit 
Agreement.  



“ Pledgors ” shall mean the Subsidiary Pledgors together with the Borrower.  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC.  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due 
and owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been 
asserted and ( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a 
Hedge Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Subsidiary Pledgor ” shall mean each Subsidiary of the Borrower listed on Schedule 1 hereto, and any other Person that becomes 
a Pledgor pursuant to Section 6.12 of the Term Loan Credit Agreement, in each case, unless and until such time as the respective 
Subsidiary Pledgor is released from all of its obligations under this Agreement in accordance with the terms and provisions hereof and of 
the Term Loan Credit Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Term Loan Facility Obligations ” shall have the meaning assigned to such term in the ABL Facility Agreement.  

“ Term Loan Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Secured Parties ” shall have the meaning assigned to such term in the Security Agreement.  

“ Term Loan Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“  Term Loan Priority Collateral ”  shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  



(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Pledgor, shall refer to such 
Pledgor’s Collateral or the relevant part thereof.  

2. Grant of Security . As security for the prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations of such Pledgor, each Pledgor hereby grants to the Collateral Agent, for the benefit of the Term Loan 
Secured Parties, a security interest in and continuing lien on all of such Pledgor’s right, title and interest in and to all of the following, whether 
now owned or existing or hereafter acquired or existing (collectively, the “ Collateral ”):  

(a) the Pledged Shares held by such Pledgor and the certificates, if any, representing such Pledged Shares and any interest of such 
Pledgor, including all interests documented in the entries on the books of the issuer of the Pledged Shares or any financial intermediary 
pertaining to the Pledged Shares and all dividends, cash, warrants, rights, instruments and other property or Proceeds from time to time 
received, receivable or otherwise distributed in respect of, or in exchange for, any or all of the Pledged Shares;  

(b) the Pledged Debt and the instruments evidencing the Pledged Debt owed to such Pledgor and all payments of principal or 
interest, cash, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or 
in exchange for any or all of such Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 2;  

(d) subject to Section 8, all rights and privileges of such Pledgor with respect to the securities and other property referred to in 
clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c), and (d) above, respectively, all Proceeds of any or all of the foregoing 
Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall 
not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the UCC, shall not 
include, any Excluded Equity Interests or other Excluded Property (other than assets included in clause (a) of such definition).  

Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to this 
Section 2 shall (x) be senior in  



priority to the Liens granted to the ABL Agent for the benefit of the ABL Secured Parties to secure the ABL Obligations pursuant to the 
ABL Pledge Agreement (including Liens granted to any Additional ABL Agent for the benefit of the holders of the Additional ABL 
Obligations to secure such Additional ABL Obligations pursuant to the Additional ABL Collateral Documents as and to the extent 
provided for therein), and (y) prior to the Discharge of Additional Term Obligations, be pari passu and equal in priority to the Liens 
granted to the Additional Term Agent for the benefit of the holders of the applicable Additional Term Obligations to secure such 
Additional Term Obligations pursuant to the applicable Additional Term Collateral Documents (except, in the case of this clause (y) as 
may be separately otherwise agreed between the Collateral Agent, on behalf of itself and the Term Loan Secured Parties, and any 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties, including pursuant to a Junior Lien Intercreditor 
Agreement). The Collateral Agent acknowledges and agrees that the relative priority of the Liens granted to the Collateral Agent, the 
Administrative Agent, the ABL Agent and any Additional Agent shall be determined solely pursuant to the applicable Intercreditor 
Agreement, and not by priority as a matter of law or otherwise. Notwithstanding anything herein to the contrary, the Liens and security 
interest granted to the Collateral Agent pursuant to this Agreement are subject to the provisions of the applicable Intercreditor 
Agreements. In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such 
Intercreditor Agreement shall govern and control as among ( i ) the Collateral Agent, the ABL Agent and any Additional Agent, in the 
case of the ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent and the Junior Agent, in the case of the Junior Lien 
Intercreditor Agreement and ( iii ) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, in the case of any 
Other Intercreditor Agreement. In the event of any such conflict, each Pledgor may act (or omit to act) in accordance with such 
Intercreditor Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of doing so. 
Notwithstanding any other provision hereof, ( x ) for so long as ABL Obligations or any Additional Obligations remain outstanding, any 
obligation hereunder to deliver to the Collateral Agent any ABL Priority Collateral shall be satisfied by causing such ABL Priority 
Collateral to be delivered to the ABL Agent or the applicable ABL Collateral Representative to be held in accordance with the ABL/Term 
Loan Intercreditor Agreement and ( y ) for so long as any Additional Term Obligations remain outstanding, any obligation hereunder to 
deliver to the Collateral Agent any Collateral shall be satisfied by causing such Collateral to be delivered to the applicable Collateral 
Representative to be held in accordance with the applicable Intercreditor Agreement.  

TO HAVE AND TO HOLD the Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, for the benefit of the Term Loan Secured Parties; subject, however, to the terms, covenants and 
conditions hereinafter set forth.  



3. Security for the Obligations . This Agreement secures the payment of all the Guaranteed Obligations. Without limiting the generality of 
the foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations and would be owed to the 
Collateral Agent or the Term Loan Secured Parties under the Secured Debt Documents but for the fact that they are unenforceable or not 
allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving any Pledgor. Notwithstanding anything to the 
contrary contained in this Agreement or any provision of the Term Loan Credit Agreement or any other Loan Document, the Guaranteed 
Obligations of any Pledgor shall not extend to or include any Excluded Swap Obligation (as defined in the Term Loan Guaranty).  

4. Delivery of the Collateral . Subject to the terms of any applicable Intercreditor Agreement, all certificates or instruments, if any, 
representing or evidencing the Collateral (other than instruments evidencing Indebtedness of an aggregate principal amount of less than 
$5,000,000) shall be promptly delivered (or otherwise delivered within the time periods required by the Term Loan Credit Agreement with 
respect to any delivery in connection with the formation or acquisition (within the meaning of Section 6.12 of the Term Loan Credit 
Agreement) of any Subsidiary) to and held by or on behalf of the Collateral Agent pursuant hereto to the extent required by Section 6.12 of the 
Term Loan Credit Agreement ( provided that any Collateral required to be delivered other than in connection with the formation or acquisition 
(within the meaning of Section 6.12 of the Term Loan Credit Agreement and Section 9(b) of this Agreement) of any Subsidiary shall not be 
required to be delivered prior to the end of the fiscal quarter during which such Collateral was acquired by any Pledgor). Such Collateral shall 
be in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments of transfer or assignment in blank, all in 
form and substance reasonably satisfactory to the Collateral Agent. Subject to the terms of any applicable Intercreditor Agreement, the 
Collateral Agent shall have the right, at any time after the occurrence and during the continuation of an Event of Default and without notice to 
any Pledgor (except as otherwise expressly provided herein or required by law), to transfer to or to register in the name of the Collateral Agent 
or any of its nominees any or all of the Pledged Shares. Subject to the terms of any applicable Intercreditor Agreement, after the occurrence and 
during the continuance of an Event of Default, each Pledgor will promptly give to the Collateral Agent copies of any notices or other 
communications received by it with respect to Pledged Shares registered in the name of such Pledgor. After the occurrence and during the 
continuance of an Event of Default and subject to the terms of any applicable Intercreditor Agreement, the Collateral Agent shall have the right 
to exchange the certificates representing Pledged Shares held by it for certificates of smaller or larger denominations for any purpose consistent 
with this Agreement.  



5. Representations and Warranties . Each Pledgor represents and warrants to the Collateral Agent and each other Term Loan Secured 
Party that:  

(a) Schedule 2 hereto correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the certificate 
number, if any, the Pledgor and the record owner, the number and class and the percentage of the issued and outstanding Equity Interests 
of such class of all Pledged Shares, in each case with respect to the Pledged Shares pledged or assigned by such Pledgor and ( B ) the 
issuer, the issuer’s jurisdiction, the initial principal amount, the Pledgor and holder, date of issuance and maturity date of all Pledged 
Debt, in each case pledged or assigned by such Pledgor. Except as set forth on Schedule 2, the Pledged Shares pledged or assigned by 
such Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and 
outstanding Equity Interests in the case of pledges of voting Equity Interests in Foreign Subsidiaries or any FSHCO in each case held 
directly by a Loan Party) in the issuer on the date hereof.  

(b) Such Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free and clear of 
any Lien, except for the Liens created by this Agreement and Liens permitted under the Term Loan Credit Agreement.  

(c) As of the date of this Agreement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents (including any Intercreditor Agreement) or 
imposed by securities laws, the Collateral pledged, transferred or assigned by such Pledgor is freely transferable and assignable, and none 
of the Collateral is subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual 
restriction of any nature that might prohibit, impair, delay or otherwise affect the pledge of such Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, such 
consents or approvals the failure of which to obtain would not reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Agreement and the pledge of the Collateral pledged by such Pledgor 
hereunder pursuant hereto create  



a valid and enforceable security interest in such Collateral and (i) in the case of certificates or instruments representing or evidencing the 
Collateral, upon the earlier of (x) delivery of such Collateral to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement and (y) the filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) 
of the Term Loan Security Agreement and (ii) in the case of all other Collateral, upon the filing of the applicable Uniform Commercial 
Code financing statements described in Section 3.03(a) of the Term Loan Security Agreement, (1) shall create a perfected security 
interest in such Collateral, subject to no Liens, other than the Liens described in Section 5(b), prior to all other Liens on the Collateral of 
such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s Lien as described in Section 2, by 
operation of law or otherwise as permitted under the Term Loan Credit Agreement, securing the payment of the Guaranteed Obligations, 
in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, subject to the effects of bankruptcy, insolvency, 
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of 
equity (whether considered in a proceeding in equity or law) and (2) with respect to any such certificates or instruments representing or 
evidencing the Collateral, (A) the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or 
their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, will have 
“control” (as defined in the UCC) thereof and (B) assuming the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, does not have notice of any adverse claim to such Pledged Shares or Pledged Debt (it being understood and 
agreed that as of the Closing Date, the Collateral Agent does not have notice of any adverse claim to such Pledged Shares or Pledged 
Debt), the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement will be a protected purchaser (within 
the meaning of UCC Section 8-303) thereof.  

(g) Such Pledgor has full power, authority and legal right to pledge all the Collateral pledged by such Pledgor pursuant to this 
Agreement and this Agreement constitutes a legal, valid and binding obligation of such Pledgor, enforceable in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting 
creditors’  rights generally and general principles of equity (whether considered in a proceeding in equity or law).  



(h) The issuers listed on Schedule 2 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Pledgor as of the Closing Date.  

(i) The Pledged Debt constitutes all of the outstanding Indebtedness owed to such Pledgor as of the Closing Date and required to be 
pledged pursuant to Section 9(b) of this Agreement.  

6. Certification of Limited Liability Company Interests, Limited Partnership Interests . Unless otherwise consented to by the Collateral 
Agent, Equity Interests required to be pledged hereunder in any Domestic Subsidiary that is organized as a limited liability company or limited 
partnership and pledged hereunder shall either ( i ) be represented by a certificate or ( ii ) not have elected to be treated as a “security” within 
the meaning of Article 8 of the Uniform Commercial Code and shall not be represented by a certificate; provided that such Pledgor shall at no 
time elect to treat any such interest as a “security” within the meaning of Article 8 of the Uniform Commercial Code, nor shall such interest be 
represented by a certificate, unless such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent 
pursuant to the terms hereof.  

7. Further Assurances . Each Pledgor agrees that at any time and from time to time, at the expense of such Pledgor, subject to the 
Perfection Exceptions and the terms of any applicable Intercreditor Agreement, it will execute or otherwise authorize the filing of any and all 
further documents, financing statements, agreements and instruments, and take all such further actions (including the filing and recording of 
financing statements), which may be required under any Law, or which the Collateral Agent may reasonably request, in order ( x ) to perfect 
and protect any pledge, assignment or security interest granted or purported to be granted hereby (including the priority thereof) or ( y ) to 
enable the Collateral Agent to exercise and enforce its rights and remedies hereunder with respect to any Collateral.  

8. Voting Rights; Dividends and Distributions; Etc .  

(a) So long as no Event of Default shall have occurred and be continuing:  

(i) Each Pledgor shall be entitled to exercise any and all voting and other rights pertaining to the Collateral or any part thereof for 
any purpose not prohibited by the terms of this Agreement or the other Loan Documents;  

(ii) The Collateral Agent shall execute and deliver (or cause to be executed and delivered) to each Pledgor all such proxies and other 
instruments as such Pledgor may reasonably request for the purpose of enabling such Pledgor to exercise the voting and other rights that 
it is entitled to exercise pursuant to paragraph (i) above and to receive the dividends, distributions and redemptions that it is authorized to 
receive and retain pursuant to Section 8(b).  



(b) Subject to paragraph (c) below, each Pledgor shall be entitled to receive and retain and use, free and clear of the Lien of this 
Agreement, any and all dividends, distributions, redemptions, principal and interest made or paid in respect of the Collateral to the extent not 
prohibited by any Loan Document; provided , however , that, any and all noncash dividends, interest, principal or other distributions that would 
constitute Pledged Shares or Pledged Debt, whether resulting from a subdivision, combination or reclassification of the outstanding Equity 
Interests of the issuer of any Pledged Shares or received in exchange for Pledged Shares or Pledged Debt or any part thereof, or in redemption 
thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party or otherwise, 
shall be (to the extent not constituting Excluded Equity Interests), and shall be forthwith delivered to the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement to hold as, Collateral and shall, if received by such Pledgor, be received in trust for the 
benefit of the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, be segregated from the other property or 
funds of such Pledgor and be forthwith delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, as 
Collateral in the same form as so received (with any necessary indorsement); provided further that, subject to Section 6.12 of the Term Loan 
Credit Agreement, no such delivery to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, shall be required 
to be made prior to the end of the fiscal quarter during which any such Pledged Shares or Pledged Debt were received by such Pledgor.  

(c) Subject to the terms of any applicable Intercreditor Agreement, upon written notice to the Pledgors by the Collateral Agent following 
the occurrence and during the continuation of an Event of Default:  

(i) all rights of such Pledgor to exercise or refrain from exercising the voting and other rights that it would otherwise be entitled to 
exercise pursuant to Section 8(a)(i) shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall 
thereupon have the sole right to exercise or refrain from exercising such voting and other rights during the continuation of such Event of 
Default; provided that, unless otherwise directed by the Required Lenders, subject to the terms of any applicable Intercreditor Agreement, 
the Collateral Agent shall have the right from time to time following the occurrence  



and during the continuation of an Event of Default to permit the Pledgors to exercise such rights. After all Events of Default have been 
cured or waived or otherwise cease to be continuing and the Borrower has delivered to the Collateral Agent a certificate to that effect, 
each Pledgor will have the right to exercise the voting and consensual rights that such Pledgor would otherwise be entitled to exercise 
pursuant to the terms of Section 8(a)(i) (and the obligations of the Collateral Agent under Section 8(a)(ii) shall be reinstated);  

(ii) all rights of such Pledgor to receive the dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be authorized to receive and retain pursuant to Section 8(b) shall cease, and all such rights shall thereupon become vested in the 
Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, which shall thereupon have the sole right to 
receive and hold as Collateral such dividends, distributions and principal and interest payments during the continuation of such Event of 
Default. After all Events of Default have been cured or waived or otherwise cease to be continuing and the Borrower has delivered to the 
Collateral Agent a certificate to that effect, the Collateral Agent shall repay to each Pledgor (without interest) and each Pledgor shall be 
entitled to receive, retain and use all dividends, distributions and principal and interest payments that such Pledgor would otherwise be 
permitted to receive, retain and use pursuant to the terms of Section 8(b);  

(iii) all dividends, distributions and principal and interest payments that are received by such Pledgor contrary to the provisions of 
Section 8(c)(ii) shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall forthwith be delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, as Collateral in the same form as so received (with any necessary indorsements); and  

(iv) in order to permit the Collateral Agent to exercise the voting and other consensual rights that it may be entitled to exercise 
pursuant to Section 8(c)(i), and to receive all dividends, distributions and principal and interest payments that it may be entitled to under 
Sections 8(c)(ii) and (c)(iii), such Pledgor shall from time to time execute and deliver to the Collateral Agent, appropriate proxies, 
dividend payment orders and other instruments as the Collateral Agent may reasonably request.  

(d) The Collateral Agent may suspend the rights of one or more of the Pledgors under paragraph (a)(i) or paragraph (b) of this Section 8 
in part without suspending all  



such rights (as specified by the Collateral Agent in its sole and absolute discretion) and without waiving or otherwise affecting the Collateral 
Agent’s rights to give additional notices from time to time suspending other rights so long as an Event of Default has occurred and is 
continuing.  

9. Transfers and Other Liens; Additional Collateral; Etc . Each Pledgor shall:  

(a) not ( i ) except as permitted by the Term Loan Credit Agreement (including pursuant to waivers and consents thereunder), sell or 
otherwise dispose of, or grant any option or warrant with respect to, any of the Collateral or ( ii ) create or suffer to exist any consensual 
Lien upon or with respect to any of the Collateral, except for the Liens created by this Agreement, the Term Loan Security Agreement 
and the Liens permitted under the Term Loan Credit Agreement; provided that in the event such Pledgor sells or otherwise disposes of 
assets as permitted by the Term Loan Credit Agreement (including pursuant to waivers and consents thereunder) and such assets are or 
include any of the Collateral, the Collateral Agent shall release such Collateral to such Pledgor free and clear of the Lien created by this 
Agreement concurrently with the consummation of such sale in accordance with Section 9.11 of the Term Loan Credit Agreement, and 
with Section 14 hereof;  

(b) subject to Section 4 hereof, deliver (i) all Equity Interests (other than Excluded Equity Interests) in its wholly owned Restricted 
Subsidiaries and (ii) all Indebtedness (other than Indebtedness constituting Excluded Property (other than clause (a) of the definition 
thereof)) evidenced by promissory notes or other instruments from time to time owed to such Pledgor;  

(c) use commercially reasonable efforts to defend its and the Collateral Agent’s title or interest in and to all the Collateral (and in 
the Proceeds thereof) against any and all Liens (other than the Liens permitted under the Term Loan Credit Agreement and the Liens 
created by this Agreement and the Term Loan Security Agreement), however arising, and any and all Persons whomsoever and, subject to 
Section 9.11 of the Term Loan Credit Agreement and Section 14 hereof, to maintain and preserve the Lien and security interest created 
by this Agreement until the Release Date.  

10. Collateral Agent Appointed Attorney-in-Fact . Subject to the terms of any applicable Intercreditor Agreement, each Pledgor hereby 
appoints, which appointment is irrevocable and coupled with an interest, the Collateral Agent as such Pledgor’s attorney-in-fact, with full 
authority in the place and stead of such Pledgor and in the name of such Pledgor or otherwise, to take any action and to execute any instrument, 
in each case after the occurrence and during the continuation of an Event of Default and subject to the terms of any applicable Intercreditor 
Agreement, that the Collateral Agent may deem reasonably necessary or advisable to accomplish the purposes of this Agreement,  



including to receive, indorse and collect all instruments made payable to such Pledgor representing any dividend, distribution or principal or 
interest payment in respect of the Collateral or any part thereof and to give full discharge for the same.  

11. The Collateral Agent’s Duties . To the extent permitted by law, the powers conferred on the Collateral Agent hereunder are solely to 
protect its interest and the interests of the Term Loan Secured Parties in the Collateral and shall not impose any duty upon it to exercise any 
such powers. Except for the safe custody of any Collateral in its possession and the accounting for moneys actually received by it hereunder, 
the Collateral Agent shall have no duty as to any Collateral, as to ascertaining or taking action with respect to calls, conversions, exchanges, 
maturities, tenders or other matters relative to any Pledged Shares, whether or not the Collateral Agent or any other Term Loan Secured Party 
has or is deemed to have knowledge of such matters, or as to the taking of any necessary steps to preserve rights against any parties or any 
other rights pertaining to any Collateral. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and 
preservation of any Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent 
accords its own property.  

12. Remedies . Subject to the terms of any applicable Intercreditor Agreement, if any Event of Default shall have occurred and be 
continuing:  

(a) The Collateral Agent may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a secured party upon default under the Uniform Commercial Code of any 
applicable jurisdiction and also, to the extent permitted by applicable law, may without notice, except as specified below, sell the 
Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral 
Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who 
will represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the 
distribution or sale thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and 
deliver to the purchaser or purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold 
absolutely free from any claim or right on the part of any Pledgor, and each Pledgor hereby waives (to the extent permitted by law) all 
rights of redemption, stay and/or appraisal that it now has or may at any time in the future have under any rule of law or statute now 
existing or hereafter enacted. The Collateral Agent or any Term Loan Secured  



Party shall have the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase all or any 
part of the Collateral so sold and the Collateral Agent or such other Term Loan Secured Party may, subject to (x) the satisfaction in full of 
all payments due pursuant to Section 8.04(a) of the Term Loan Credit Agreement and (y) the satisfaction of the Guaranteed Obligations 
in accordance with the priorities set forth in Section 8.04 of the Term Loan Credit Agreement, pay the purchase price by crediting the 
amount thereof against the Guaranteed Obligations. Each Pledgor agrees that, to the extent notice of sale shall be required by law, at least 
ten days’ notice to such Pledgor of the time and place of any public sale or the time after which any private sale is to be made shall 
constitute reasonable notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of sale 
having been given. The Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and place 
fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned. To the extent 
permitted by law, each Pledgor hereby waives any claim against the Collateral Agent arising by reason of the fact that the price at which 
any Collateral may have been sold at such a private sale was less than the price that might have been obtained at a public sale, even if the 
Collateral Agent accepts the first offer received and does not offer such Collateral to more than one offeree. As an alternative to 
exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose 
this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent 
jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

(b) The Collateral Agent shall apply the proceeds of any collection or sale of the Collateral at any time after receipt pursuant to 
Section 8.04 of the Term Loan Credit Agreement.  

(c) The Collateral Agent may exercise any and all rights and remedies of each Pledgor in respect of the Collateral.  

(d) All payments received by any Pledgor after the occurrence and during the continuation of an Event of Default in respect of the 
Collateral shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall be forthwith delivered to the Collateral Agent as Collateral in the same form as so received (with any necessary 
indorsement).  

(e) If the Collateral Agent shall determine to exercise its right to sell all or any of the Pledged Shares pursuant to this Section 12, 
each Pledgor recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Shares, by reason of 
certain prohibitions contained in the Securities Act  



of 1933, as from time to time amended (the “ Securities Act ”) and applicable state securities laws or otherwise, and may be compelled to 
resort to one or more private sales thereof to a restricted group of purchasers which will be obliged to agree, among other things, to 
acquire such securities for their own account for investment and not with a view to the distribution or resale thereof. Each Pledgor 
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale 
and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially 
reasonable manner. The Collateral Agent shall be under no obligation to delay a sale of any of the Pledged Shares for the period of time 
necessary to permit the issuer thereof to register such securities for public sale under the Securities Act, or under applicable state 
securities laws, even if such issuer would agree to do so.  

(f) If the Collateral Agent determines to exercise its right to sell any or all of the Collateral, upon written request, each Pledgor 
shall, from time to time, furnish to the Collateral Agent all such information as the Collateral Agent may reasonably request in order to 
determine the number of shares and other instruments included in the Collateral which may be sold by the Collateral Agent as exempt 
transactions under the Securities Act and rules of the SEC, as the same are from time to time in effect.  

13. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for the termination of a Pledgor’s 
obligations hereunder as expressly provided in Section 14, each Pledgor shall (to the maximum extent permitted by law) remain obligated 
hereunder notwithstanding that, without any reservation of rights against any Pledgor and without notice to or further assent by any Pledgor, 
( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other Term Loan Secured Party may 
be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other Term Loan Secured Party, ( c ) the Secured Debt Documents and any other documents executed and delivered in connection 
therewith may be amended, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable Secured 
Debt Document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other Term Loan 
Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral 
Agent nor any other Term Loan Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as 
security for the Guaranteed Obligations or for this Agreement or any property subject thereto. When making any demand hereunder  



against any Pledgor, the Collateral Agent or any other Term Loan Secured Party may, but shall be under no obligation to, make a similar 
demand on the Borrower (to the extent such demand is in respect of any Obligations owing by the Borrower) or any other Pledgor or pledgor, 
and any failure by the Collateral Agent or any other Term Loan Secured Party to make any such demand or to collect any payments from the 
Borrower or any other Pledgor or pledgor or any release of the Borrower or any other Pledgor or pledgor shall not relieve any Pledgor in 
respect of which a demand or collection is not made or any Pledgor not so released of its several obligations or liabilities hereunder, and shall 
not impair or affect the rights and remedies, express or implied, or as a matter of law, of the Collateral Agent or any other Term Loan Secured 
Party against any Pledgor. For the purposes hereof “demand” shall include the commencement and continuation of any legal proceedings.  

14. Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Pledgor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other Term Loan Secured Parties 
and their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Pledgor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Pledgor created hereby shall be automatically released as it relates to the Guaranteed Obligations, upon the consummation of any 
transaction permitted by the Term Loan Credit Agreement, as a result of which such Subsidiary Pledgor ceases to be a Restricted Subsidiary of 
the Borrower or otherwise becomes an Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral may be sold free and clear 
of the Lien and Security Interests created hereby (w) upon any sale or other transfer by any Pledgor of any Collateral that is permitted under the 
Term Loan Credit Agreement (other than to another Pledgor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the Term Loan Credit Agreement, ( y ) upon such property constituting 
Excluded Equity Interests or other Excluded Property (other than clause (a) of the definition thereof) and ( z ) as otherwise provided in any 
applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Pledgor or authorize the filing of, at such Pledgor’s expense, all documents that such Pledgor shall reasonably request to evidence or 
confirm such termination or release. Any execution and delivery of documents pursuant to this Section 14 shall be without recourse to or 
warranty by the Collateral Agent.  



15. Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other Term 
Loan Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any other Pledgor, 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 other Pledgor 
or any substantial part of its property, or otherwise, all as though such payments had not been made.  

16. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the Term Loan Credit 
Agreement. All communications and notices hereunder to any Subsidiary Pledgor shall be given to it in care of the Borrower at the Borrower’s 
address set forth in Section 10.02 of the Term Loan Credit Agreement.  

17. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective as delivery of an 
original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents and signatures 
delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request 
or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

18. Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

19. Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Pledgors, the Collateral 
Agent and the Term Loan Secured Parties with respect to the subject matter hereof and there are no promises, undertakings, representations or 
warranties by the Pledgors, the Collateral Agent or any other Term Loan Secured Party relative to the subject matter hereof not expressly set 
forth or referred to herein or in the other Secured Debt Documents (and each other agreement or instrument executed or issued in connection 
therewith).  



20. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Pledgor(s) and the Collateral Agent in accordance with Section 10.01 of the Term Loan Credit Agreement; 
provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and no Collateral may be released) 
through agreements substantially in the form of Annex A, in each case duly executed by each Pledgor directly effected thereby.  

(b) Neither the Collateral Agent nor any other Term Loan Secured Party shall by any act (except by a written instrument pursuant to 
Section 20(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced 
in any Default or Event of Default or in any breach of any of the terms and conditions hereof or of any other applicable Secured Debt 
Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other Term Loan Secured Party, any 
right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder 
shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by the Collateral Agent or 
any other Term Loan Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or 
remedy that the Collateral Agent or such other Term Loan Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

21. Collateral Agent as Agent; Enforcement Expenses; Indemnification; Acknowledgements . Each of Section 6.03, Section 6.04, 
Section 7.04 and Section 7.12 of the Term Loan Security Agreement are incorporated herein, mutatis mutandis (to apply to this Agreement 
rather than to the Term Loan Security Agreement and to the Pledgors rather than to the Grantors).  

22. Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

23. Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the Term Loan Credit Agreement, except that no Pledgor may assign, transfer 
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the Term Loan Credit Agreement.  



24. WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAI VES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS AGREEMENT OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS AGREEMENT OR THE TRANS ACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP Y OF THIS SECTION 24 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

25. 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment 
or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for 
the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, or decline (or, 
in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or 
proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is 
brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party 
or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense  



(including any claim or defense that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York 
Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section.  

(c) consents to service of process in the manner provided for notices in Section 16; and  

(d) 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 25 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above. Nothing in this Agreement will 
affect the right of any party hereto to serve process in any manner permitted by applicable law.  

26. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

27. Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

28. Financing Statements . Each Pledgor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in 
any relevant jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and 
continuations thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the 
filing of any financing statement or amendment or continuation, including whether such Pledgor is an organization, the type of organization 
and any organizational identification number issued to such Pledgor. Such financing statements may describe the Collateral in the same manner 
as described herein or may contain an indication or description of  



collateral that describes such property in any other manner such as “all assets” or “all personal property, whether now owned or hereafter 
acquired” of such Pledgor or words of similar effect as being of an equal or lesser scope or with greater detail. Each Pledgor agrees to provide 
such information to the Collateral Agent promptly upon request.  

[ Signature Pages Follow ]  



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

TRIBUNE PUBLISHING COMPANY , 
as a Pledgor, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



Chicago Tribune Company, LLC 
forsalebyowner.com, LLC  
Los Angeles Times Communications LLC  
TCA News Service, LLC  
The Baltimore Sun Company, LLC  
Tribune Content Agency, LLC  
Tribune Publishing Company, LLC  
each as a Pledgor,  

By:   /s/ Edward Lazarus  
  Name:   Edward Lazarus 
  Title:   Secretary 



JPMORGAN CHASE BANK, N.A., as Collateral Agent, 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



SCHEDULE 1 
TO THE TERM LOAN PLEDGE AGREEMENT 

PLEDGORS  

Tribune:  

Chicago Tribune Company, LLC  
forsalebyowner.com, LLC  
Los Angeles Times Communications LLC  
TCA News Service, LLC  
The Baltimore Sun Company, LLC  
Tribune Content Agency, LLC  
Tribune Publishing Company  
Tribune Publishing Company, LLC  



PLEDGED SHARES AND PLEDGED DEBT  

Pledged Shares  

Tribune  
   

   
1  

    Pledgor    Issuer    

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate  
No(s)    

Percentage  
of Issued and  
Outstanding  

Equity  
Interests 

1. 
  

Tribune Publishing 
Company, LLC    

Blue Lynx Media, 
LLC    Delaware    

Membership 
Interests    No. 002    100% 

2. 
  

Tribune Publishing 
Company, LLC    

Builder Media 
Solutions, LLC    Delaware    

Membership 
Interests    No. 001    100% 

3. 
  

Los Angeles Times 
Communications LLC    

California 
Community News    Delaware    

Membership 
Interests    No. 001    100% 

4. 

  

The Baltimore Sun 
Company, LLC 

   

Capital-Gazette 
Communications, 
LLC    

Maryland 
   

N/A 
   

N/A 
   

100% 

5. 
  

The Baltimore Sun 
Company, LLC    

Carroll County 
Times, LLC    Maryland    N/A    N/A    100% 

6. 

  

Chicago Tribune 
Company, LLC    

Chicagoland 
Publishing 
Company, LLC    

Delaware 
   

Membership 
Interests    

No. 001 
   

100% 

7. 
  

Tribune Publishing 
Company, LLC    

Chicago Tribune 
Company, LLC    Delaware    

Membership 
Interests    No. 001    100% 

8. 
  

Tribune Publishing 
Company, LLC    

Forsalebyowner.com, 
LLC    Delaware    

Membership 
Interests    No. 001    100% 

9. 

  

forsalebyowner.com, 
LLC 

   

Forsalebyowner.com 
Referral Services, 
LLC    

Delaware 
   

Membership 
Interests 

   
No. 001 

   
100% 

10. 
  

Tribune Publishing 
Company, LLC    

Hoy Publications, 
LLC    Delaware    

Membership 
Interests    No. 001    100% 

11. 
  

Forsalebyowner.com, 
LLC    

Internet Foreclosure 
Service, LLC    

Delaware 
   

Membership 
Interests    

No. 001 
   

100% 
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    Pledgor    Issuer    

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate  
No(s)    

Percentage  
of Issued and  
Outstanding  

Equity  
Interests 

12. 
  

Forsalebyowner.com, 
LLC    

Local Pro Plus 
Realty, LLC    Delaware    

Membership 
Interests    No. 001    100% 

13. 

  

Tribune Publishing 
Company, LLC    

Los Angeles Times 
Communications 
LLC    

Delaware 
   

Membership 
Interests    

No. 001 
   

100% 

14. 

  

TCA News Service, 
LLC    

McClatchy/Tribune 
Information 
Services, LLC    

Delaware 
   

Membership 
Interests    

No. 002 
   

50% 

15. 

  

Tribune Publishing 
Company, LLC 

   

McClatchy/Tribune 
Information 
Services, LLC    

Delaware 
   

Membership 
Interests 

   
No. 001 

   
50% 

16. 

  

Tribune Publishing 
Company, LLC    

Orlando Sentinel 
Communications 
Company, LLC    

Delaware 
   

Membership 
Interests    

No. 001 
   

100% 

17. 
  

Tribune Publishing 
Company, LLC    

Sun-Sentinel 
Company, LLC    Delaware    

Membership 
Interests    No. 001    100% 

18. 
  

Tribune Content 
Agency, LLC    

TCA News Service, 
LLC    Delaware    

Membership 
Interests    N/A    100% 

19. 
  

Tribune Publishing 
Company, LLC    

The Baltimore Sun 
Company, LLC    Delaware    

Membership 
Interests    No. 001    100% 

20. 
  

Tribune Publishing 
Company, LLC    

The Daily Press, 
LLC    Delaware    

Membership 
Interests    No. 001    100% 

21. 
  

Tribune Publishing 
Company, LLC    

The Hartford 
Courant Company    Delaware    

Membership 
Interests    No. 001    100% 

22. 
  

Tribune Publishing 
Company, LLC    

The Morning Call, 
LLC    Delaware    

Membership 
Interests    No. 001    100% 

23. 

  

Tribune Publishing 
Company, LLC 

   

Tribune Content 
Agency, LLC (f/k/a 
TMS News and 
Features, LLC)    

Delaware 

   

Membership 
Interests 

   

No. 002 

   

100% 

24. 
  

Tribune Publishing 
Company, LLC    Tribune 365, LLC    Delaware    

Membership 
Interests    No. 001    100% 



Pledged Debt  

None.  
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    Pledgor    Issuer    

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate  
No(s)    

Percentage  
of Issued and  
Outstanding  

Equity  
Interests 

25. 
  

Chicago Tribune 
Company, LLC    

Tribune Direct 
Marketing, LLC    Delaware    

Membership 
Interests    No. 001    100% 

26. 
  

Tribune Publishing 
Company, LLC    

Tribune Interactive, 
LLC    Delaware    

Membership 
Interests    No. 001    100% 

27. 

  

Tribune Content 
Agency, LLC (f/k/a 
TMS News and 
Features, LLC)    

Tribune Content 
Agency London, 
LLC (f/k/a Tribune 
Media Services 
London)    

Delaware 

   

Membership 
Interests 

   

No. 002 

   

100% 

28. 
  

Tribune Publishing 
Company    

Tribune Publishing 
Company, LLC    

Delaware 
   

Membership 
Interests    

No. 001 
   

100% 

29. 
  

Tribune Publishing 
Company, LLC    

Tribune Washington 
Bureau, LLC    Delaware    

Membership 
Interests    No. 001    100% 



SUPPLEMENT NO. [    ], dated as of [                    ] (this “ Supplement ”), to the Term Loan Pledge Agreement, dated as of August 4, 
2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Pledge Agreement ”), among 
TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as further defined in the Pledge Agreement, the “ Borrower ”), each of the 
subsidiaries of the Borrower party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Pledgor ” and, collectively, the 
“ Subsidiary Pledgors ” and together with the Borrower, collectively, the “ Pledgors ”), and JPMORGAN CHASE BANK, N.A., as collateral 
agent for the Term Loan Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to ( a ) the Term Loan Credit Agreement, dated as of August 4, 2014 (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Credit Agreement ”), among the Borrower, the lenders from time to time 
party thereto (the “ Lenders ”) and JPMORGAN CHASE BANK, N.A., as Administrative Agent and Collateral Agent, and ( b ) the Term Loan 
Guaranty, dated as of August 4, 2014 (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ 
Guaranty ”), among the Guarantors party thereto from time to time and the Collateral Agent.  

B. Capitalized terms used herein and not otherwise defined herein (including in the preamble and the recitals hereto) shall have the 
meanings assigned to such terms in the Pledge Agreement or the Term Loan Credit Agreement, as applicable. The rules of construction and the 
interpretive provisions specified in Section 1(b) of the Pledge Agreement shall apply to this Supplement, including terms defined in the 
preamble and recitals hereto.  

C. The Pledgors have entered into the Pledge Agreement in order to induce the Agents and the Lenders to enter into the Term Loan Credit 
Agreement and to induce ( a ) the Lenders to make their Extensions of Credit to the Borrower under the Term Loan Credit Agreement, ( b ) one 
or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide 
cash management services pursuant to Secured Cash Management Agreements to any Loan Party.  

D. [Each][The] undersigned [Pledgor] ([each,] an “ Additional Pledgor ”) is (a) the legal and beneficial owner of the Equity Interests 
described [next to its name] under Schedule 1 hereto and issued by the entities named therein (such pledged Equity Interests, together with all 
other Equity Interests required to be pledged under the Term Loan Credit Agreement or the Pledge Agreement (the “ After-acquired Additional 
Pledged Shares ”), referred to collectively herein as the “ Additional Pledged Shares ”) and (b) the legal and beneficial owner of the promissory 
notes and instruments evidencing Indebtedness owed to it (the “ Additional Pledged Debt ”) described [next to its name] under Schedule 1 
hereto.  
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E. [Section 6.12 of the Term Loan Credit Agreement provides that additional Subsidiaries of the Borrower may become Subsidiary 
Pledgors under the Pledge Agreement by execution and delivery of an instrument in the form of this Supplement.] Each undersigned Additional 
Pledgor is executing this Supplement in accordance with the requirements of Section 6.12 of the Term Loan Credit Agreement to pledge to the 
Collateral Agent, for the benefit of the Term Loan Secured Parties, the Additional Pledged Shares and the Additional Pledged Debt [and to 
become a Subsidiary Pledgor under the Pledge Agreement] in order to induce ( a ) the Lenders to make additional Extensions of Credit to the 
Borrower under the Term Loan Credit Agreement and as consideration for Extensions of Credit previously made, ( b ) one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party.  

Accordingly, the Collateral Agent and each undersigned Additional Pledgor agree as follows:  

SECTION 1. In accordance with Section 6.12 of the Term Loan Credit Agreement or Section 9(b) of the Pledge Agreement, each 
Additional Pledgor by its signature below hereby pledges and grants to the Collateral Agent, for the benefit of the Term Loan Secured 
Parties, a security interest in and to all of such Additional Pledgor’s right, title and interest in the following, whether now owned or 
existing or hereafter acquired or existing (collectively, the “ Additional Collateral ”):  

(a) the Additional Pledged Shares held by such Additional Pledgor and the certificates, if any, representing such Additional 
Pledged Shares and any interest of such Additional Pledgor, including all interests documented in the entries on the books of the 
issuer of the Additional Pledged Shares or any financial intermediary pertaining to the Additional Pledged Shares and all dividends, 
cash, warrants, rights, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or all of the Additional Pledged Shares;  

(b) the Additional Pledged Debt and the instruments evidencing the Additional Pledged Debt owed to such Additional 
Pledgor, and all payments of principal or interest, cash, instruments and other property or proceeds from time to time received, 
receivable or otherwise distributed in respect of or in exchange for any or all of such Additional Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 1;  
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(d) subject to Section 8 of the Pledge Agreement, all rights and privileges of such Pledgor with respect to the securities and 
other property referred to in clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c) and (d) above, respectively, all Proceeds of any or all of the foregoing 
Additional Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement 
shall not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the 
UCC, shall not include, any Excluded Equity Interests or other Excluded Property (other than as set forth in clause (a) of the 
definition thereof).  

TO HAVE AND TO HOLD the Additional Collateral, together with all right, title, interest, powers, privileges and preferences 
pertaining or incidental thereto, unto the Collateral Agent, for the benefit of the Term Loan Secured Parties, forever; subject, however, to 
the terms, covenants and conditions hereinafter set forth.  

For purposes of the Pledge Agreement, ( x ) the Collateral shall be deemed to include the Additional Collateral, ( y ) the After-
acquired Shares shall be deemed to include the After-acquired Additional Pledged Shares and ( z ) the After-acquired Debt shall be 
deemed to include the Additional Pledged Debt.  

SECTION 2. [Each Additional Pledgor by its signature below becomes a Pledgor under the Pledge Agreement with the same force 
and effect as if originally named therein as a Pledgor and each Additional Pledgor hereby agrees to all the terms and provisions of the 
Pledge Agreement applicable to it as a Pledgor thereunder. Each reference to a “Subsidiary Pledgor” or a “Pledgor” in the Pledge 
Agreement shall be deemed to include each Additional Pledgor. The Pledge Agreement is hereby incorporated herein by reference.] 1  

SECTION [2][3]. Each Additional Pledgor represents and warrants as follows:  

(b) Schedule 1 hereto ( i ) correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the 
certificate number, if any, the Additional Pledgor and the record owner, the number and class and the  
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percentage of the issued and outstanding Equity Interests of such class of all Additional Pledged Shares, in each case pledged or assigned 
by such Additional Pledgor and ( B ) the issuer, the issuer’s jurisdiction of formation, the initial principal amount, the Additional Pledgor 
and holder, date of issuance and maturity date of all Additional Pledged Debt, in each case pledged or assigned by such Additional 
Pledgor and ( ii ) together with the comparable schedule to each supplement hereto, includes all Equity Interests, debt securities and 
promissory notes required to be pledged by such Additional Pledgor pursuant to Section 6.12 of the Term Loan Credit Agreement and 
Section 9(b) of the Pledge Agreement. Except as set forth on Schedule 1, the Additional Pledged Shares pledged or assigned by such 
Additional Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the 
issued and outstanding voting Equity Interests in the case of pledges of Equity Interests in Foreign Subsidiaries or any FSHCO in each 
case held directly by a Loan Party) in the issuer on the date hereof.  

(c) Such Additional Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free 
and clear of any Lien, except for the Liens created by this Supplement and Liens permitted under the Term Loan Credit Agreement.  

(d) As of the date of this Supplement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(e) Except for restrictions and limitations imposed or permitted by the Loan Documents or imposed by securities laws generally, the 
Additional Collateral pledged by such Additional Pledgor is freely transferable and assignable, and none of the Additional Collateral is 
subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual restriction of any nature 
that might prohibit, impair, delay or otherwise affect the pledge or assignment of such Additional Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(f) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, with 
respect to the pledge of Equity Interests in Foreign Subsidiaries, such consents or approvals the failure of which to obtain would not 
reasonably be expected to have a Material Adverse Effect).  

(g) The execution and delivery by such Pledgor of this Supplement and the pledge of the Additional Collateral pledged or assigned 
by such Pledgor  
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hereunder pursuant hereto create a valid and enforceable security interest in such Additional Collateral and ( i ) in the case of certificates 
or instruments representing or evidencing the Additional Collateral, upon the earlier of ( x ) delivery of such Additional Collateral to the 
Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, this Supplement and the Pledge Agreement) and 
( y ) the filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) of the Term Loan Security 
Agreement and ( ii ) in the case of all other Collateral, upon the filing of the applicable Uniform Commercial Code financing statements 
described in Section 3.03(a) of the Term Loan Security Agreement, (1) shall create a perfected security interest in such Additional 
Collateral, subject to no Liens, other than the Liens described in Section 5(b) of the Pledge Agreement, prior to all other Liens on the 
Additional Collateral of such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s Lien by 
operation of law or otherwise as permitted under the Term Loan Credit Agreement, securing the payment of the Guaranteed Obligations, 
in favor of the Collateral Agent, for the benefit of the Term Loan Secured Parties, subject to the effects of bankruptcy, insolvency, 
fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of 
equity (whether considered in a proceeding in equity or law) and (2) with respect to any such certificates or instruments representing or 
evidencing the Collateral, (A) the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or 
their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement will have 
“control” (as described in the UCC) thereof and (B) assuming the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement does not have notice of any adverse claim to such Pledged Shares or Pledged Debt (it being understood and 
agreed that as of the date hereof, the Collateral Agent does not have notice of any adverse claim to such Pledged Shares or Pledged Debt), 
the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed 
for the purposes of perfection), in accordance with the applicable Intercreditor Agreement will be a protected purchaser (within the 
meaning of UCC Section 8-303) thereof.  

(h) Such Additional Pledgor has full power, authority and legal right to pledge or assign all the Additional Collateral pledged or 
assigned by such Additional Pledgor pursuant to this Supplement and this Supplement constitutes a legal, valid and binding obligation of 
such Additional Pledgor, enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency,  
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fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and subject to general 
principles of equity (whether considered in a proceeding in equity or law).  

(i) The issuers listed on Schedule 1 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Additional Pledgor as of the Closing Date.  

(j) The Additional Pledged Debt constitutes all of the outstanding Indebtedness owed to such Additional Pledgor as of the date 
hereof and required to be pledged by such Additional Pledgor pursuant to Section 9(b) of the Pledge Agreement.  

SECTION [3][4]. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective 
as delivery of an original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents 
and signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that 
the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission.  

SECTION [4][5]. Except as expressly supplemented hereby, the Pledge Agreement shall remain in full force and effect.  

SECTION [5][6]. THIS SUPPLEMENT SHALL BE GOVERNED B Y, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF 
CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY 
STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION  OF THE LAWS OF ANOTHER JURISDICTION.  

SECTION [6][7]. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and 
in the Pledge Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction.  
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SECTION [7][8]. All notices, requests and demands pursuant hereto shall be made in accordance with Section 16 of the Pledge 
Agreement. All communications and notices hereunder to each Additional Pledgor shall be given to it in care of the Borrower at the 
Borrower’s address set forth in Section 10.02 of the Term Loan Credit Agreement.  

SECTION [8][9]. Subject to Section 10.04 of the Term Loan Credit Agreement, each Additional Pledgor agrees to reimburse the 
Collateral Agent for its reasonable and documented or invoiced out-of-pocket expenses in connection with this Supplement, including the 
reasonable and documented or invoiced fees, other charges and disbursements of counsel for the Collateral Agent. All amounts due under 
this Section [8][9] shall be payable within 30 days after demand therefor.  
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IN WITNESS WHEREOF, each Additional Pledgor and the Collateral Agent have duly executed this Supplement to the Pledge 
Agreement as of the day and year first above written.  
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[NAME OF ADDITIONAL PLEDGOR(S)], 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A., as Collateral Agent, 

By:      
  Name: 
  Title: 



SCHEDULE 1 
TO SUPPLEMENT NO. [    ] 

TO THE PLEDGE AGREEMENT 

PLEDGED SHARES AND PLEDGED DEBT 

Pledged Shares  
   

Pledged Debt  
   

Schedule 1  
1  

Pledgor    Issuer    

Issuer’s  
jurisdiction  
of formation    

Class of  
Equity  
Interest    

Certificate  
No(s), if any    

Number  
of Units    

Percentage  
of Issued and  
Outstanding  

Units 

                  
                  
                  



Exhibit 10.15 

EXECUTION VERSION 
   
      

ABL CREDIT AGREEMENT  

Dated as of August 4, 2014,  

among  

TRIBUNE PUBLISHING COMPANY  
and certain of its Subsidiaries  

as Borrowers,  

BANK OF AMERICA, N.A.,  

as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer,  

and  

The Lenders Party Hereto  
   
      

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED  

and  

DEUTSCHE BANK SECURITIES INC.,  

J.P. MORGAN SECURITIES LLC  

and  

CITIGROUP GLOBAL MARKETS INC.,  

as Joint Lead Arrangers and Joint Bookrunners,  

and  

DEUTSCHE BANK SECURITIES INC.,  

J.P. MORGAN SECURITIES LLC  

and  

CITIGROUP GLOBAL MARKETS INC.,  

as Co-Documentation Agents  
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This ABL CREDIT AGREEMENT is entered into as of August 4, 2014, among Tribune Publishing Company, a Delaware corporation, as 
a Borrower (the “ Company ”), the Subsidiaries of the Company from time to time party hereto as Subsidiary Borrowers (together with the 
Company, collectively, the “ Borrowers ”, and each, a “ Borrower ”), BANK OF AMERICA, N.A. (“ BofA ”), as Administrative Agent, 
Collateral Agent, Swing Line Lender and L/C Issuer and the Lenders referred to herein.  

PRELIMINARY STATEMENTS  

WHEREAS, pursuant to the Separation and Distribution Agreement, dated as of August 3, 2014 (together with all exhibits and schedules 
and other attachments thereto, collectively, the “ Separation and Distribution Agreement ”), between the Company and Tribune Media 
Company, a Delaware corporation (as further defined in Section 1.01, “ Tribune ”), Tribune has ( x ) directly or indirectly, transferred to the 
Company all of the assets, liabilities and business primarily related to the publishing business of Tribune and its subsidiaries and ( y ) will 
distribute 98.5% of the outstanding shares of the Company’s common stock to Tribune’s shareholders and warrantholders (collectively, the “ 
Separation and Distribution ”);  

WHEREAS, in connection with the transactions contemplated by the Separation and Distribution Agreement, the Company will enter 
into ( A ) the Term Loan Credit Agreement to borrow Term Loans in an aggregate principal amount of $350,000,000, the proceeds of which 
will be used to, among other things, pay a dividend to Tribune (the “ Dividend ”) and ( B ) the Other Letter of Credit Facility Credit Agreement 
to allow certain letters of credit to be issued thereunder; and  

WHEREAS, the Borrowers have requested the Lenders ( a ) to extend credit in the form of Revolving Credit Loans at any time and from 
time to time prior to the Maturity Date, in an aggregate principal amount at any time outstanding not in excess of $140,000,000 and ( b ) to 
issue and participate in the Letters of Credit provided for herein.  

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

ARTICLE I  

DEFINITIONS AND ACCOUNTING TERMS  

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

“ ABL Priority Collateral ” has the meaning specified in the ABL/Term Loan Intercreditor Agreement whether or not the same 
remains in full force and effect.  



“ ABL/Term Loan Intercreditor Agreement ” means an intercreditor agreement, dated as of the date hereof, among the Collateral 
Agent, the Term Loan Agent (in its capacity as collateral agent under the Term Loan Documents) and the other “Agents” party thereto 
from time to time, and acknowledged by certain of the Loan Parties, in substantially the form attached hereto as Exhibit L-1, as the same 
may be amended, supplemented, waived or otherwise modified from time to time in accordance with the terms hereof and thereof.  

“ Acceptable Specialty Paper ” has the meaning specified in the definition of “Eligible Inventory”.  

“ Account ” means any “account” as defined in the UCC, including all rights to payment for goods sold or leased, or for services 
rendered.  

“ Account Debtor ” means a Person obligated on an Account, Chattel Paper or General Intangible.  

“ Accounts Formula Amount ” means 85% of the Value of Eligible Accounts; provided , however , that such percentage shall be 
reduced by 1.00% for each percentage point (or portion thereof) that the Dilution Percent exceeds 5.00%.  

“ Acquired EBITDA ” means, with respect to any Acquired Entity or Business or any Converted Restricted Subsidiary (any of the 
foregoing, a “ Pro Forma Entity ”) for any period, the amount for such period of Consolidated EBITDA of such Pro Forma Entity 
(determined as if references to the Company and its Restricted Subsidiaries in the definition of the term “Consolidated EBITDA” and in 
each definition embedded therein were references to such Pro Forma Entity and its Subsidiaries which will become Restricted 
Subsidiaries), all as determined on a consolidated basis for such Pro Forma Entity.  

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

“ Additional Agent ” has the meaning specified in the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor 
Agreement or any Other Intercreditor Agreement, as applicable.  

“ Additional Lender ” has the meaning specified in Section 2.14(b).  

“ Administrative Agent ” means BofA, in its capacity as administrative agent under any of the Loan Documents, or any successor 
administrative agent permitted by the terms hereof.  
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“ Administrative Agent’s Office ” means the Administrative Agent’s address and, as appropriate, account as set forth on 
Schedule 10.02(a)(i), or such other address or account as the Administrative Agent may from time to time notify the Borrower 
Representative and the Lenders.  

“ Administrative Questionnaire ” means an Administrative Questionnaire in substantially the form of Exhibit E-3 or any other form 
approved by the Administrative Agent.  

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

“ Affiliate Transaction ” has the meaning specified in Section 7.08.  

“ Agent-Related Persons ” means each Agent, together with its Related Parties.  

“ Agents ” means, collectively, the Administrative Agent, the Collateral Agent, the Arrangers and the Co-Documentation Agents.  

“ Aggregate Commitments ” means the Commitments of all the Lenders.  

“ Agreement ” means this ABL Credit Agreement, as amended, supplemented, waived or otherwise modified from time to time.  

“ Ancillary Agreements ” has the meaning specified in the Separation and Distribution Agreement.  

“ Anticipated Cure Deadline ” has the meaning specified in Section 8.03.  

“ Applicable Commitment Fee ” means a percentage per annum equal to 0.25%.  

“ Applicable Rate ” means, with respect to Initial Revolving Credit Loans, ( a ) 0.50% per annum for Base Rate Loans and 
( b ) 1.50% per annum for Eurodollar Rate Loans.  

“ Appropriate Lenders ” means, at any time, ( a ) with respect to Loans of any Tranche, the Lenders of such Tranche (or in the case 
of any Revolving Credit Facility, the Lenders that have Commitments or Loans with respect to such Facility), ( b ) with respect to the 
Letter of Credit Sublimit, each L/C Issuer and the Revolving Credit Lenders, and ( c ) with respect to the Swing Line Facility, the Swing 
Line Lender and the Revolving Credit Lenders.  
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“ Approved Fund ” means any Fund 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.  

“ Arrangers ” means each of Merrill Lynch, Deutsche Bank Securities Inc., J.P. Morgan Securities LLC and Citigroup Global 
Markets Inc., in their respective capacities as exclusive joint lead arrangers and bookrunners.  

“ Asset Review and Approval Conditions ” means, with respect to any Accounts acquired as part of a Permitted Acquisition or an 
Asset Swap Transaction and requested to be included in the Borrowing Base, and with respect to any Permitted Additional Services 
Accounts requested to be included in the Borrowing Base, the Administrative Agent shall have completed its review of such assets 
(including, to the extent required by the last paragraph of the definition of “Eligible Account”, field examinations as the Administrative 
Agent may in its Permitted Discretion require); it being acknowledged and agreed that ( a ) such additional assets, if any, to be included 
in the Borrowing Base may be subject to different eligibility criteria or may require the imposition of additional reserves with respect 
thereto as the Administrative Agent may in its Permitted Discretion require and ( b ) prior to the inclusion of any such additional assets in 
the Borrowing Base, all actions shall have been taken to ensure that the Administrative Agent has a perfected and continuing first priority 
security interest in and Lien on such assets.  

“ Asset Swap Consideration ” has the meaning set forth in the definition of “Asset Swap Transaction”.  

“ Asset Swap Transaction ” means a substantially concurrent sale and purchase, or exchange, of any assets of the Company or any 
Restricted Subsidiary (including all of the Equity Interests of a Restricted Subsidiary) for Related Business Assets of another Person or 
group of affiliated Persons (including all of the Equity Interests of a Person or group of affiliated Persons all or a substantial portion of 
whose assets constitute Related Business Assets) received or acquired by the Company or such Restricted Subsidiary (as applicable) 
participating therein; provided that no greater than 10% of the aggregate consideration paid by or to the Company and such Restricted 
Subsidiary in connection with any such sale and purchase or exchange, may consist of cash or Cash Equivalents (“ Asset Swap 
Consideration ”) ( provided that, notwithstanding the foregoing, Asset Swap Consideration in excess of 10% of the aggregate 
consideration paid by or to the Company and such Restricted Subsidiary in connection with any such sale and purchase or exchange shall 
be permitted if the excess cash or Cash Equivalents purchase portion of such Asset Swap Transaction shall otherwise be permitted 
pursuant to Section 7.02 hereof or the excess cash or Cash Equivalents sale portion of such Asset Swap Transaction shall otherwise be 
permitted pursuant to  
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Section 7.05 hereof; provided that ( a ) the Related Business Assets or other consideration received by the Company or any applicable 
Restricted Subsidiary in respect of such Asset Swap Transaction shall be in an amount at least equal to the Fair Market Value (on the date 
a legally binding commitment for such Asset Swap Transaction was entered into) of the applicable assets sold or exchanged or other 
consideration paid by the Company or such Restricted Subsidiary, ( b ) (other than with respect to any Asset Swap Transaction made 
pursuant to a legally binding commitment entered into when no Event of Default exists) no Event of Default will have occurred and be 
continuing or will result therefrom and ( c ) each applicable Loan Party and any newly created or acquired Restricted Subsidiary shall 
have complied with the requirements of Section 6.12 or made arrangements to comply with such Section 6.12 after the effectiveness of 
such Asset Swap Transaction within the time periods set forth in Section 6.12, as applicable.  

“ Assignee Group ” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds 
managed by the same investment advisor.  

“ Assignment and Assumption ” means an Assignment and Assumption substantially in the form of Exhibit E-1, or otherwise in 
form and substance reasonably acceptable to the Administrative Agent.  

“ Audit Report and Opinion ” has the meaning specified in Section 6.01(a).  

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

“ Availability ” means, on any day of determination, the Line Cap at such time minus the Total Revolving Credit Outstandings at 
such time.  

“ Availability Reserve ” means the sum (without duplication) of ( a ) the Rent and Charges Reserve; ( b ) the Bank Product Reserve; 
( c ) the Contra Account Reserve; ( d ) the aggregate amount of liabilities secured by Liens upon the ABL Priority Collateral consisting of 
Eligible Accounts or Eligible Inventory included in the Borrowing Base that are senior to the Collateral Agent’s Liens for the benefit of 
the Secured Parties, other than any Liens permitted by Section 7.01 that are senior to the Collateral Agent’s Liens for the benefit of the 
Secured Parties by operation of applicable Law (but imposition of any such reserve shall not waive an Event of Default arising therefrom, 
if any); and ( e ) such additional reserves, in such amounts and with respect to such matters, as the Administrative Agent in its Permitted 
Discretion may elect to impose from time to time (including for the avoidance of doubt, any such additional reserves for Liens permitted 
by Section 7.01 that are senior to the Collateral Agent’s Liens for the benefit of the Secured Parties by operation of applicable Law).  
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“ Bank Product Reserve ” means, at any time, the sum of ( i ) with respect to Qualified Secured Bank Product Obligations, an 
amount equal to the sum of the maximum amounts of the then outstanding Qualified Secured Bank Product Obligations and ( ii ) with 
respect to any other Secured Bank Product Obligations, reserves established by the Administrative Agent in its Permitted Discretion to 
reflect the reasonably anticipated liabilities in respect of such other then outstanding Secured Bank Product Obligations.  

“ Bank Products ” means the products, services or facilities extended under any Cash Management Agreement or any Swap 
Contract.  

“ Bankruptcy Proceedings ” means the reorganization proceedings under Chapter 11 of the United States Bankruptcy Code in the 
United States Bankruptcy Court for the District of Delaware pursuant to which Tribune and certain of its Subsidiaries (including the 
Company and certain of its Subsidiaries) were debtors.  

“ Base Rate ” means, for any day, a fluctuating rate per annum equal to the highest of ( a ) the Federal Funds Rate plus 1/2 of 1%, 
( b ) the rate of interest in effect for such day as established from time to time by the Administrative Agent as its “prime rate” at its 
principal U.S. office and ( c ) the Eurodollar Rate for such day (or if such day is not a Business Day, the immediately preceding Business 
Day) plus 1%. The “prime rate” is a rate set by the Administrative Agent based upon various factors including the Administrative Agent’s 
costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which 
may be priced at, above, or below such announced rate. Any change in such prime rate established by the Administrative Agent shall take 
effect at the opening of business on the day such change is effective.  

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

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

“ Board of Directors ” means, for any Person, the board of directors or other governing body of such Person or, if such Person does 
not have such a board of directors or other governing body and is owned or managed by a single entity, the board of directors or other 
governing body of such entity, or, in either case, any committee thereof duly authorized to act on behalf of such board of directors or 
other governing body. Unless otherwise provided, “ Board of Directors ” means the Board of Directors of the Company.  
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“ BofA ” has the meaning specified in the introductory paragraph to this Agreement.  

“ Bona Fide Debt Funds ” means, with respect to any Person, any Affiliate of such Person that is primarily engaged in, or advises 
funds or other investment vehicles that are engaged in, making, purchasing, holding or otherwise investing in commercial loans, bonds 
and similar extensions of credit or securities in the ordinary course.  

“ Borrowed Money ” means, with respect to any Person, without duplication, its Indebtedness that ( a ) ( i ) arises from the lending 
of money by any other Person to such Person, ( ii ) is evidenced by bonds, debentures, notes, loan agreements or similar instruments, 
( iii ) accrues interest or is a type upon which interest charges are customarily paid (excluding trade payables owing in the ordinary course 
of business) or ( iv ) was issued or assumed as full or partial payment for Property, ( b ) consists of Capitalized Lease Obligations, 
( c ) consists of reimbursement obligations with respect to letters of credit and ( d ) consists of Guarantees of any Indebtedness of the 
foregoing types owing by another Person.  

“ Borrowers ” has the meaning specified in the introductory paragraph to this Agreement, and “ Borrower ” means any one of them. 
In the event any Borrower consummates any merger, amalgamation or consolidation in accordance with Section 7.04, the surviving 
Person in such merger, amalgamation or consolidation shall be deemed to be a “Borrower” for all purposes of this Agreement and the 
other Loan Documents.  

“ Borrower Materials ” has the meaning specified in Section 6.02.  

“ Borrower Notice ” has the meaning specified in the definition of Flood Insurance Requirements.  

“ Borrower Parties ” means the collective reference to the Company and the Restricted Subsidiaries, and “ Borrower Party ” means 
any one of them.  

“ Borrower Representative ” means the Person specified in Section 1.13.  

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

“ Borrowing Base ” means, as of any date of determination, an amount equal to the sum of the Accounts Formula Amount, plus the 
Inventory Formula Amount, plus the Qualified Cash Amount, minus the Availability Reserve; provided that the Borrowing Base shall be 
immediately reduced by the amount of any cash otherwise included in the Qualified Cash Amount at the time that such cash is removed 
from any Qualified Cash Account.  
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“ Borrowing Base Certificate ” means a certificate, substantially in the form of Exhibit Q (or, if the Borrower Representative so 
requests, such other form as is in form and substance satisfactory to the Administrative Agent), by which Borrowers certify calculation of 
the Borrowing Base.  

“ Business Day ” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close 
under the Laws of, or are in fact closed in, the state where the Administrative Agent’s Office is located and, if such day relates to any 
Eurodollar Rate Loan, means any such day that is also a London Banking Day.  

“ Capital Expenditures ” means, for any period, the aggregate of, without duplication, ( a ) all expenditures (whether paid in cash or 
accrued as liabilities) by the Company and its Restricted Subsidiaries 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 
Company and its Restricted Subsidiaries and ( b ) all fixed asset additions financed through Capitalized Lease Obligations incurred by the 
Company and its Restricted Subsidiaries and recorded on the balance sheet in accordance with GAAP during such period; provided that 
the term “Capital Expenditures” shall not include:  

(i) expenditures made in connection with the replacement, substitution, restoration or repair of assets to the extent financed 
from insurance proceeds or compensation awards paid on account of a Casualty Event,  

(ii) the purchase price of equipment that is purchased simultaneously 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 such time,  

(iii) the purchase of plant, property or equipment to the extent financed with the proceeds of Dispositions,  

(iv) expenditures that constitute any part of Consolidated Lease Expense, to the extent otherwise expensed,  

(v) expenditures that are accounted for as capital expenditures by the Company or any Restricted Subsidiary of the Company 
and that  
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actually are paid for by a Person other than the Company or any Restricted Subsidiary of the Company and for which neither the 
Company nor any Restricted Subsidiary of the Company has provided or is required to provide or incur, directly or indirectly, any 
consideration or obligation to such Person or any other Person (whether before, during or after such period, it being understood, 
however, that only the amount of expenditures actually provided or incurred by the Company or any Restricted Subsidiary of the 
Company in such period and not the amount required to be provided or incurred in any future period shall constitute “Capital 
Expenditures” in the applicable period),  

(vi) the book value of any asset owned by the Company or any Restricted Subsidiary of the Company 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,  

(vii) any expenditures made as payment of the consideration for a Permitted Acquisition (or similar Investments), or  

(viii) any capitalized interest reflected as additions to property, plant or equipment in the consolidated balance sheet of the 
Company and its Restricted Subsidiaries to the extent expensed.  

“ Capitalized Lease Obligations ” means, as applied to any Person, all obligations of such Person under leases of property that have 
been or should be, in accordance with GAAP, recorded as capitalized leases of such Person, in each case taken at the amount thereof 
accounted for as liabilities in accordance with GAAP; provided that any change in GAAP after the Closing Date will not cause any 
obligation that was not or would not have been a Capitalized Lease Obligation prior to such change to be deemed a Capitalized Lease 
Obligation following such change.  

“ Cash Collateralize ” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the Administrative 
Agent, L/C Issuer or Swing Line Lender (as applicable) and the Lenders, as collateral for L/C Obligations, Obligations in respect of 
Swing Line Loans, or obligations of Lenders to fund participations in respect of either thereof (as the context may require), cash or 
deposit account balances or, if the L/C Issuer or Swing Line  
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Lender benefiting from such collateral shall agree in its sole discretion, other credit support, in each case pursuant to documentation in 
form and substance reasonably satisfactory to ( a ) the Administrative Agent and ( b ) the applicable L/C Issuer or the Swing Line Lender, 
as applicable (which documents are hereby consented to by the Lenders). “ Cash Collateral ” shall have a meaning correlative to the 
foregoing and shall include the proceeds of such cash collateral and other credit support.  

“ Cash Equivalents ” means:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or 
instrumentality thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  

(c) securities issued by any state, commonwealth or territory of the United States of America or any political subdivision or 
taxing authority of any such state, commonwealth or territory or any public instrumentality thereof or any political subdivision or 
taxing authority of any such state, commonwealth or territory or any public instrumentality thereof having maturities of not more 
than 12 months from the date of acquisition thereof and, at the time of acquisition, having one of the two highest ratings generally 
obtainable from either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, then from 
another nationally recognized rating service);  

(d) [Reserved];  

(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at 
the time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one 
year after the date of acquisition thereof issued by, any lender under this Agreement, the Term Loan Credit Agreement or the Other 
Letter of Credit Facility Credit Agreement, or any Affiliate of the foregoing or any bank having combined capital and surplus of not 
less than $500,000,000;  
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(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses (b), 
(c) and (f) above entered into with any bank meeting the qualifications specified in clause (f) above or securities dealers of 
recognized national standing;  

(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000; 

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or 
more of the types of securities described in clauses (a) through (h) above; and  

(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States of 
America, other customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which 
such investment is made.  

“ Cash Management Agreement ” means any agreement to provide cash management or other banking product services (other than 
Letters of Credit and Other Letters of Credit), including treasury, depository, overdraft, credit, purchasing or debit card, electronic funds 
transfer and other cash management arrangements to any Loan Party.  

“ Cash Management Bank ” means BofA or any of its Affiliates and any other Person that ( i ) at the time it enters into a Cash 
Management Agreement, is a Lender or an Agent or an Affiliate of a Lender or an Agent, or ( ii ) in the case of any Cash Management 
Agreement in effect on the Closing Date, is, as of the Closing Date, a Lender or an Agent or an Affiliate of a Lender or an Agent and a 
party to a Cash Management Agreement, in each case, in its capacity as a party to such Cash Management Agreement.  

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

“ CERCLA ” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980.  
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“ CERCLIS ” means the Comprehensive Environmental Response, Compensation, and Liability Information System maintained by 
the U.S. Environmental Protection Agency.  

“ Change of Control ” means: the earliest to occur of: ( a ) any “Person” or “group” (as such terms are used in Sections 13(d) and 14
(d) of the Securities Exchange Act of 1934, as amended) other than the Permitted Holders shall become beneficial owner, directly or 
indirectly, of more than the greater of ( x ) 35% of the then outstanding voting stock of ( i ) so long as the Company is a Subsidiary of any 
Parent Holding Company, the Relevant Parent Entity or ( ii ) if the Company is not a Subsidiary of any Parent Holding Company, the 
Company and ( y ) the percentage of such outstanding voting stock beneficially owned, directly or indirectly, by the Permitted Holders at 
such time of ( i ) so long as the Company is a Subsidiary of any Parent Holding Company, the Relevant Parent Entity or ( ii ) if the 
Company is not a Subsidiary of any Parent Holding Company, the Company; ( b ) a “change of control” (or any similar event) shall occur 
under the Term Loan Credit Agreement, the Other Letter of Credit Facility Credit Agreement or any Junior Financing or debt securities 
of the Company or any of its Restricted Subsidiaries, in each case in an aggregate outstanding principal amount in excess of the 
Threshold Amount; and ( c ) so long as the Company is a Subsidiary of any Parent Holding Company, such Parent Holding Company 
shall cease to own, directly or indirectly, 100% of the Equity Interests of the Company.  

“ Chattel Paper ” means “chattel paper” as defined in the UCC.  

“ Closing Date ” means the first date all the conditions precedent in Section 4.01 are satisfied or waived in accordance with such 
Section 4.01 and the initial Loans are advanced.  

“ Code ” means the U.S. Internal Revenue Code of 1986, as amended from time to time.  

“ Co-Documentation Agents ” means Merrill Lynch, Deutsche Bank Securities Inc., J.P. Morgan Securities LLC and Citigroup 
Global Markets Inc. in their respective capacity as such.  

“ Collateral ” means all of the property and assets of the Loan Parties, now owned or hereafter acquired, upon which a Lien is 
created or purported to be created by any Collateral Document.  

“ Collateral Agent ” means BofA, in its capacity as collateral agent under any of the Loan Documents, or any successor collateral 
agent permitted by the terms hereof.  
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“ Collateral Documents ” means, collectively, the Security Agreement, the Pledge Agreement, the Intellectual Property Security 
Agreements, security agreements, pledge agreements, Mortgages or other similar agreements delivered to the Administrative Agent, the 
Collateral Agent or the Lenders pursuant to Section 6.12 or 6.16, and each of the other agreements, instruments or documents that creates 
or purports to create a Lien in favor of the Collateral Agent for the benefit of the Secured Parties, in each case, as amended, 
supplemented, waived or otherwise modified from time to time.  

“ Collateral Representative ” has the meaning assigned to such term in the Security Agreement.  

“ Commitment ” means a Revolving Credit Commitment.  

“ Committed Loan Notice ” means a notice of ( a ) [Reserved], ( b ) a Revolving Credit Borrowing, ( c ) a conversion of Loans from 
one Type to the other or ( d ) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(a), which, if in writing, shall be 
substantially in the form of Exhibit A-1.  

“ Company ” has the meaning specified in the introductory paragraph to this Agreement. In the event the Company consummates 
any merger, amalgamation or consolidation in accordance with Section 7.04, the surviving Person in such merger, amalgamation or 
consolidation shall be deemed to be the “Company” for all purposes of this Agreement and the other Loan Documents.  

“ Company Audited Financial Statements ” means the audited combined balance sheet of the Company for the Fiscal Year ended 
December 29, 2013, and the related combined statements of cash flows, equity and comprehensive income for such Fiscal Year of the 
Company, including the notes thereto.  

“ Company Financial Statements ” means, collectively, ( i ) the Company Audited Financial Statements and ( ii ) the Company 
Quarterly Financial Statements.  

“ Company Quarterly Financial Statements ” has the meaning specified in Section 4.01(j)(e).  

“ Compliance Certificate ” means a certificate substantially in the form of Exhibit D or such other form as may be agreed between 
the Borrower Representative and the Administrative Agent.  

“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however 
denominated) or that are franchise Taxes or branch profits Taxes.  
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“ Consolidated EBITDA ” means for any period:  

(a) Consolidated Net Income for such period; plus  

(b) without duplication, the sum of the following items (to the extent deducted in the computation of Consolidated Net Income for 
such period or, in the case of amounts pursuant to clauses (vi), (xv), (xviii), (xix), (xx) or (xxi) below, to the extent not included in 
Consolidated Net Income):  

(i) depreciation expense,  

(ii) amortization (including amortization of intangible assets and properties),  

(iii) Consolidated Interest Expense and, to the extent not reflected in such Consolidated Interest Expense, any losses on Swap 
Obligations or other derivative instruments entered into for the purpose of hedging interest rate risk, net of ( A ) interest income 
(other than income attributable to leases) and ( B ) gains on such Swap Obligations or derivative instruments, and bank and letter of 
credit fees and costs of surety bonds in connection with financing activities,  

(iv) provision for all taxes (whether paid, estimated or accrued) based on income, profits or capital (including penalties and 
interest, if any),  

(v) any extraordinary losses,  

(vi) any cash dividends or distributions actually received from any Person accounted for by the Company or any of its 
Subsidiaries on the equity or cost method,  

(vii) Non-Cash Charges,  

(viii) [Reserved],  

(ix) [Reserved],  

(x) unusual or non-recurring charges (including any unusual or non-recurring operating expenses directly attributable to the 
implementation of cost savings initiatives), severance costs, relocation costs, integration and facilities’ opening costs, signing costs, 
retention or completion bonuses, transition costs, costs related to closure/consolidation of facilities, costs associated with tax 
projects/audits and costs consisting of professional, consulting or other fees relating to any of the foregoing,  
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provided that, solely for purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of 
cash addbacks included in Consolidated EBITDA during any Test Period pursuant to this paragraph (b)(x) and paragraphs (b)(xii), 
(b)(xiv), (b)(xv), (b)(xx)(B) and (b)(xxi) of this definition, shall not exceed 10% of Consolidated EBITDA for such Test Period 
(calculated prior to giving effect to any adjustment pursuant to any of this paragraph (b)(x) or paragraphs (b)(xii), (b)(xiv), (b)(xv), 
(b)(xx)(B) or (b)(xxi) of this definition),  

(xi) any fees and costs associated with the Bankruptcy Proceedings incurred by the Company and its Restricted Subsidiaries,  

(xii) actual net losses resulting from discontinued operations (but if such operations are classified as discontinued due to the 
fact that they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually 
disposed of), provided that, solely for purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate 
amount of cash addbacks included in Consolidated EBITDA during any Test Period pursuant to this paragraph (b)(xii) and 
paragraphs (b)(x), (b)(xiv), (b)(xv), (b)(xx)(B) and (b)(xxi) of this definition, shall not exceed 10% of Consolidated EBITDA for 
such Test Period (calculated prior to giving effect to any adjustment pursuant to any of this paragraph (b)(xii) or paragraphs (b)(x), 
(b)(xiv), (b)(xv), (b)(xx)(B) or (b)(xxi) of this definition),  

(xiii) any fees, expenses or charges (other than depreciation or amortization expense as described in the preceding clauses 
(i) and (ii)) related to any completed or proposed issuance of Equity Interests, investment, acquisition, disposition or recapitalization 
permitted hereunder or the incurrence, modification or repayment of Indebtedness permitted to be incurred by this Agreement 
(including a Permitted Refinancing thereof) (in each case, including any such transaction consummated prior to the Closing Date 
and whether or not any such transactions is successful), including such fees, expenses or charges related to the Obligations, the 
Term Loan Facility Obligations and the Other Letter of Credit Facility Obligations, and any amendment or other modification of the 
Obligations, the Term Loan Facility Obligations, the Other Letter of Credit Facility Obligations or other Indebtedness,  

(xiv) business optimization expenses, special items, acquisition and disposition-related expenses and other restructuring 
charges, accruals or reserves (which, for the avoidance of doubt, shall include the effect of inventory optimization programs, plant 
closure, facility consolidations, retention, severance, systems establishment costs and excess pension  
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charges); provided that ( A ) with respect to each business optimization expense or other restructuring charge or reserve, a 
Responsible Officer of the Borrower Representative shall have delivered to the Administrative Agent an officers’ certificate 
specifying and quantifying such expense, charge or reserve, ( B ) the aggregate amount of business optimization expenses, special 
items, acquisition and disposition-related expenses and other restructuring charges, accruals or reserves included in Consolidated 
EBITDA pursuant to this paragraph (b)(xiv) during any Test Period shall not exceed, together with the aggregate amount of “run 
rate” costs savings, operating expense reductions, special items and other operating improvements and synergies included in 
Consolidated EBITDA for such Test Period pursuant to paragraph (b)(xv) of this definition, 25% of Consolidated EBITDA for such 
Test Period, calculated after giving effect to any adjustment pursuant to this paragraph (b)(xiv) and paragraph (b)(xv), and 
( C ) solely for purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of cash 
addbacks included in Consolidated EBITDA during any Test Period pursuant to this paragraph (b)(xiv) and paragraphs (b)(x), (b)
(xii), (b)(xv), (b)(xx)(B) and (b)(xxi) of this definition, shall not exceed 10% of Consolidated EBITDA for such Test Period 
(calculated prior to giving effect to any adjustment pursuant to any of this paragraph (b)(xiv) or paragraphs (b)(x), (b)(xii), (b)(xv), 
(b)(xx)(B) or (b)(xxi) of this definition),  

(xv) the amount of “run rate” cost savings, operating expense reductions, special items and other operating improvements and 
synergies reasonably projected by the Borrower Representative in good faith to be realized in connection with the Transactions or 
the implementation of an operational initiative (including the termination, abandonment or discontinuance of operations and product 
lines or in connection with an acquisition or disposition) after the Closing Date (calculated on a Pro Forma Basis as though such 
cost savings, operating expense reductions, other operating improvements and synergies had been realized on the first day of such 
period), net of the amount of actual benefits realized during such period from such actions; provided that ( A ) a duly completed 
certificate signed by a Responsible Officer of the Borrower Representative shall be delivered to the Administrative Agent together 
with the Compliance Certificate required to be delivered pursuant to subsection 6.02(b), certifying that ( x ) such cost savings, 
operating expense reductions, other operating improvements and synergies are reasonably identifiable and factually supportable in 
the reasonable good faith judgment of the Borrower Representative, and ( y ) such actions are to be taken within ( I ) in the case of 
any such cost savings, operating expense reductions, other operating improvements and synergies in connection  

   
16  



with the Transactions, 18 months after the Closing Date and ( II ) in all other cases, 18 months after the implementation of the 
operational initiative, which is expected to result in such cost savings, expense reductions, other operating improvements or 
synergies, ( B ) no cost savings, operating expense reductions and synergies shall be added pursuant to this clause (xv) to the extent 
duplicative of any expenses or charges otherwise added back to Consolidated EBITDA, whether through a Pro Forma Adjustment 
or otherwise, for such period, ( C ) the aggregate amount of “run rate” costs savings, operating expense reductions, special items 
and other operating improvements and synergies included in Consolidated EBITDA pursuant to this paragraph (b)(xv) during any 
Test Period shall not exceed, together with the aggregate amount of business optimization expenses, special items, acquisition and 
disposition-related expenses and other restructuring charges, accruals or reserves included in Consolidated EBITDA for such Test 
Period pursuant to paragraph (b)(xiv) of this definition, 25% of Consolidated EBITDA for such Test Period, calculated after giving 
effect to any adjustment pursuant to paragraph (b)(xiv) and this paragraph (b)(xv), and ( D ) solely for purposes of the calculation of 
the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of cash addbacks included in Consolidated EBITDA during 
any Test Period pursuant to this paragraph (b)(xv) and paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xx)(B) and (b)(xxi) of this definition, 
shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior to giving effect to any adjustment pursuant to 
any of this paragraph (b)(xv) or paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xx)(B) or (b)(xxi) of this definition),  

(xvi) any non-cash loss attributable to the mark-to-market movement in the valuation of Swap Obligations (to the extent the 
cash impact resulting from such loss has not been realized) or other derivative instruments pursuant to Accounting Standards 
Codification 815,  

(xvii) any loss for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other derivative 
instruments,  

(xviii) any gain relating to Swap Obligations associated with transactions realized in the current period that has been reflected 
in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA in such period pursuant to clause (c)(vi) 
below,  

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

   
17  



(xx) any expenses, charges or losses that are covered by indemnification or other reimbursement provisions in connection 
with any Investment, acquisition or any sale, conveyance, transfer or other Disposition of assets permitted under this Agreement, 
( A ) to the extent actually reimbursed, or ( B ) so long as the Borrower Representative has received notification from the applicable 
counterparty or carrier that it intends to indemnify or reimburse such expenses, charges or losses and that there exists reasonable 
evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount is ( 1 ) not denied by the 
applicable carrier in writing within 180 days and ( 2 ) in fact reimbursed within 365 days of the date of such evidence (with a 
deduction for any amount so added back to the extent not so reimbursed within such 365 days), such expenses, charges or losses, 
provided that, solely for purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of 
cash addbacks included in Consolidated EBITDA during any Test Period pursuant to this paragraph (b)(xx)(B) and paragraphs (b)
(x), (b)(xii), (b)(xiv), (b)(xv) and (b)(xxi) of this definition, shall not exceed 10% of Consolidated EBITDA for such Test Period 
(calculated prior to giving effect to any adjustment pursuant to any of this paragraph (b)(xx)(B) or paragraphs (b)(x), (b)(xii), (b)
(xiv), (b)(xv) or (b)(xxi) of this definition),  

(xxi) to the extent covered by insurance and actually reimbursed, or, so long as the Borrower Representative has made a 
determination that there exists reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent 
that such amount is ( A ) not denied by the applicable carrier in writing within 180 days and ( B ) in fact reimbursed within 365 
days of the date of such evidence (with a deduction for any amount so added back to the extent not so reimbursed within such 365 
days), expenses, charges or losses with respect to liability or casualty event or business interruption; provided that, solely for 
purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of cash addbacks included in 
Consolidated EBITDA during any Test Period pursuant to this paragraph (b)(xxi) and paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xv) 
and (b)(xx)(B) of this definition, shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior to giving 
effect to any adjustment pursuant to any of this paragraph (b)(xxi) or paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xv) or (b)(xx)(B) of 
this definition), and  

(xxii) Transaction Costs,  
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less  

(c) without duplication, the sum of the following items (to the extent included in the computation of Consolidated Net Income for 
such period):  

(i) any extraordinary, unusual or non-recurring gains,  

(ii) whether or not recurring, non-cash credits and gains resulting from non-operating items (excluding any such non-cash 
amount in respect of which cash or other assets were received in a prior period or will be received in a future period or which 
represents the reversal of an accrual or cash reserve for anticipated cash charges in any prior period);  

(iii) the income (or deficit) of any Person accounted for by the Company or any of its Subsidiaries on the equity or cost 
method,  

(iv) [Reserved],  

(v) actual net gains resulting from discontinued operations (but if such operations are classified as discontinued due to the fact 
that they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually 
disposed of),  

(vi) any non-cash gain attributable to the mark-to-market movement in the valuation of Swap Obligations (to the extent the 
cash impact resulting from such gain has not been realized) or other derivative instruments pursuant to Accounting Standards 
Codification 815,  

(vii) any income for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other derivative 
instruments, and  

(viii) any loss relating to Swap Obligations associated with transactions realized in the current period that has been reflected in 
Consolidated Net Income in prior periods and excluded from Consolidated EBITDA pursuant to clause (b)(xvi) above,  

in each case, as determined on a consolidated basis for the Company and its Restricted Subsidiaries; provided that,  

(i) to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated EBITDA, without 
duplication, any net unrealized gains and losses relating to mark-to-market of amounts denominated in foreign currencies resulting 
from the application of FASB ASC 830,  
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(ii) there shall be included in determining Consolidated EBITDA for any period, without duplication, ( A ) the Acquired 
EBITDA of any Person, property, business or asset acquired by the Company or any Restricted Subsidiary of the Company during 
such period (other than any Unrestricted Subsidiary) to the extent not subsequently sold, transferred or otherwise disposed of (but 
not including the Acquired EBITDA of any related Person, property, business or assets to the extent not so acquired) (each such 
Person, property, business or asset acquired, including 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 
Acquired EBITDA of such Pro Forma Entity for such period (including the portion thereof occurring prior to such acquisition or 
conversion) determined on a historical Pro Forma Basis and ( B ) an adjustment equal to the amount of the Pro Forma Adjustment 
for such period (including the portion thereof occurring prior to such acquisition or conversion), and  

(iii) there shall be excluded in determining Consolidated EBITDA for any period the Disposed EBITDA of any Person, 
property, business or asset (other than any Unrestricted Subsidiary) sold, transferred or otherwise disposed of, closed or classified as 
discontinued operations (but if operations are classified as discontinued due to the fact that they are subject to an agreement to 
dispose of such operations, only when and to the extent such operations are actually disposed of) by the Company or any Restricted 
Subsidiary of the Company during such period (each such Person, property, business or asset so sold, transferred or otherwise 
disposed of, closed or classified, a “ Sold Entity or Business ”), and the Disposed EBITDA of any Restricted Subsidiary of the 
Company that is converted into an Unrestricted Subsidiary during such period (each, a “ Converted Unrestricted Subsidiary ”), in 
each case based on the Disposed EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary for such period 
(including the portion thereof occurring prior to such sale, transfer, disposition, closure, classification or conversion) determined on 
a historical Pro Forma Basis.  

“ Consolidated Fixed Charge Coverage Ratio ” means, as of the last day of any Test Period, the ratio of ( a ) ( i ) Consolidated 
EBITDA for such period minus ( ii ) Capital Expenditures paid in cash (except those made with the proceeds of any  
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Equity Interests issued or capital contributions received, or Indebtedness (other than revolving credit Indebtedness, including the Loans) 
incurred, by the Company or any of its Restricted Subsidiaries) minus ( iii ) the difference between cash taxes paid less cash tax refunds 
received (whether paid or received by the Company or any Permitted Holding Company) to ( b ) Fixed Charges payable in cash by the 
Company and its consolidated Restricted Subsidiaries during such period.  

“ Consolidated Interest Expense ” means for any period, the amount of interest expense, both expensed and capitalized (including 
the interest component attributable to Capitalized Lease Obligations), of the Company and its Restricted Subsidiaries for such period on 
the aggregate principal amount of their Indebtedness determined on a consolidated basis in accordance with GAAP, after giving effect to 
any payments, if any, made (less any payments, if any, received) pursuant to obligations under Swap Contracts with respect to such 
Indebtedness but excluding non-cash deferred financing costs (other than for purposes of the definition of the term “Consolidated 
EBITDA”).  

“ Consolidated Lease Expense ” means, for any period, all rental expenses of the Company and the Restricted Subsidiaries during 
such period under operating leases for real or personal property (including in connection with Permitted 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 Transaction and pursuant to a Permitted Acquisition (or similar Investment) or 
Asset Swap Transaction to the extent that such rental expenses relate to operating leases ( i ) in effect at the time of (and immediately 
prior to) such acquisition and ( ii ) related to periods prior to such acquisition, ( c ) Capitalized Lease Obligations, all as determined on a 
consolidated basis in accordance with GAAP and ( d ) any one time effects at the time of applying purchase accounting.  

“ Consolidated Net Income ” means for any period, the consolidated net income (or loss) of the Company and its Restricted 
Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP; provided that there shall be excluded (to the 
extent otherwise included therein), without duplication, ( a ) the income (or deficit) of any Person accrued prior to the date it becomes a 
Restricted Subsidiary or is merged into or consolidated with the Company or any of its Restricted Subsidiaries, ( b ) the cumulative effect 
of a change in accounting principles during such period to the extent included in Consolidated Net Income and ( c ) accruals and reserves 
that are established or adjusted as a result of the Transactions in accordance with GAAP or changes as a result of the adoption or 
modification of accounting policies during such period.  
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“ Consolidated Secured Net Debt ” means, as of any date of determination, ( a ) an amount equal to Consolidated Total Net Debt 
(without regard to clause (b) of the definition thereof) as of such date that is secured by Liens on the Collateral (other than ( i ) Liens that 
are junior or subordinated to the Liens on all of the Collateral (including the Liens on the ABL Priority Collateral) securing the Term 
Loan Facility Obligations and ( ii ) Liens on Collateral consisting of property or assets held in defeasance or deposited in trust for 
redemption, repayment, retirement, satisfaction, discharge or defeasance or similar arrangement for the benefit of the indebtedness 
secured thereby) as of such date, minus ( b ) the aggregate amount of Unrestricted Cash as of such date.  

“ Consolidated Secured Net Debt to Consolidated EBITDA Ratio ” means, as of any date of determination, the ratio of 
( a ) Consolidated Secured Net Debt as of the date of determination to ( b ) Consolidated EBITDA for the applicable Test Period.  

“ Consolidated Total Assets ” means, the consolidated total assets of the Company and its Restricted Subsidiaries as set forth on the 
consolidated balance sheet of the Company as of the most recently ended Test Period; provided that, at all times prior to the first delivery 
of financial statements pursuant to Section 6.01(a) or (b), this definition shall be applied based on the pro forma combined balance sheet 
of the Company for the Fiscal Quarter ended March 30, 2014.  

“ Consolidated Total Net Debt ” means, as of any date of determination, ( a ) the aggregate principal amount of indebtedness of the 
Company and its Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but 
excluding the effects of any discounting of indebtedness resulting from the application of purchase accounting in connection with any 
Permitted Acquisition or similar Investment), consisting of indebtedness for borrowed money, obligations in respect of all drawn and 
unreimbursed letters of credit (including any Unreimbursed Amounts), Capitalized Lease Obligations, purchase money Indebtedness and 
debt obligations evidenced by promissory notes or similar instruments, minus ( b ) the aggregate amount of Unrestricted Cash as of such 
date.  

“ Consolidated Total Net Debt to Consolidated EBITDA Ratio ” means, as of any date of determination, the ratio of 
( a ) Consolidated Total Net Debt as of the date of determination to ( b ) Consolidated EBITDA for the applicable Test Period.  
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“ Contra Account Reserve ” means an amount equal to $200,000 or such other amount as the Administrative Agent may establish in 
its Permitted Discretion from time to time upon written notice to the Borrower Representative.  

“ Contractual Obligation ” means, 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.  

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

“ Control Investment Affiliate ” means, as to any Person, any other Person that ( a ) directly or indirectly, is in Control of, is 
Controlled by, or is under common Control with, such Person and ( b ) is organized by such Person primarily for the purpose of making 
equity investments in one or more companies.  

“ Converted Restricted Subsidiary ” has the meaning provided in the definition of the term “Consolidated EBITDA.”  

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

“ Covenant Trigger Period ” means the period ( a ) commencing on any date on which the Availability is less than the greater of 
( i ) 10% of the Line Cap and ( ii ) $14,000,000 and ( b ) continuing until the first date thereafter on which the Availability has been at 
least the greater of ( i ) 10% of the Line Cap and ( ii ) $14,000,000 for 30 consecutive days.  

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

“ Cure Amount ” has the meaning specified in Section 8.03.  

“ Cure Right ” has the meaning specified in Section 8.03.  

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

   
23  



“ Default ” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of 
time, or both, would be an Event of Default.  

“ Default Rate ” means an interest rate equal to (after as well as before judgment), ( a ) with respect to any overdue principal, the 
applicable interest rate plus 2.00% per annum ( provided that with respect to Eurodollar Rate Loans, the determination of the applicable 
interest rate is subject to Section 2.02(c) to the extent that Eurodollar Rate Loans may not be converted to, or continued as, Eurodollar 
Rate Loans, pursuant thereto) and ( b ) with respect to any other overdue amount, including overdue interest, the interest rate applicable to 
Base Rate Loans that are Revolving Credit Loans plus 2.00% per annum, in each case, to the fullest extent permitted by applicable Laws.  

“ Defaulting Lender ” means, subject to Section 2.19(b), any Lender that, ( a ) has failed to perform any of its funding obligations 
hereunder, including in respect of its Loans or participations in respect of Letters of Credit or Swing Line Loans within three Business 
Days of the date required to be funded by it hereunder, ( b ) has notified the Borrower Representative or the Administrative Agent that it 
does not intend to comply with its funding obligations or has made a public statement to that effect with respect to its funding obligations 
hereunder or under other syndicated credit agreements generally in which it commits to extend credit, ( c ) has failed, within three 
Business Days after reasonable request by the Administrative Agent, to confirm in a manner satisfactory to the Administrative Agent that 
it will comply with its funding obligations ( provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause 
(c) upon receipt of such written confirmation by the Administrative Agent and the Borrower Representative) or ( d ) has, or has a direct or 
indirect parent company that has, ( i ) become the subject of a proceeding under any Debtor Relief Law, ( ii ) had a receiver, conservator, 
trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or a 
custodian appointed for it or ( iii ) taken any action in furtherance of, or indicated its consent to, approval of or acquiescence in any such 
proceeding or appointment; provided that no Lender shall be a Defaulting Lender solely by virtue of ( x ) the ownership or acquisition by 
a Governmental Authority of any equity interest in that Lender or any direct or indirect parent company thereof so long as such 
ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or 
from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, 
repudiate, disavow or disaffirm any contracts or agreements made with such Lender or ( y ) the occurrence of any of the events described 
in clause (d)(i), (d)(ii) or (d)(iii) of this definition which in each case has been dismissed or terminated prior to the date of this 
Agreement.  
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“ Deposit Account Control Agreements ” means the deposit account control agreements to be executed by the relevant Loan Party 
and an institution maintaining a deposit account for such Loan Party, in favor of the Collateral Agent, as security for the Obligations, in 
the form required and to the extent required under Section 2.23(a).  

“ Designated Non-Cash Consideration ” means the Fair Market Value (with the Fair Market Value of each item of Designated Non-
Cash Consideration being measured on the earlier of ( i ) the date a legally binding commitment for the relevant Disposition (or, if later, 
for the payment of such item) was entered into and ( ii ) if no legally binding commitment was entered into, the date of such Disposition, 
in each case without giving effect to subsequent changes in value) of non-cash consideration received by the Company or any Restricted 
Subsidiary in connection with a Disposition made pursuant to Section 7.05(s) that is designated as “Designated Non-Cash Consideration” 
on the date received pursuant to a certificate of a Responsible Officer of the Borrower Representative setting forth the basis of such Fair 
Market Value (with the amount of Designated Non-Cash Consideration in respect of any Disposition being reduced for purposes of 
Section 7.05(s) to the extent the Company or any Restricted Subsidiary converts the same to cash or Cash Equivalents within 180 days 
following the closing of the applicable Disposition).  

“ Designation Date ” has the meaning specified in Section 2.15(f).  

“ Dilution Percent ” means the percent, determined for the most recently ended Test Period, equal to ( a ) bad debt write-downs or 
write-offs, discounts, returns, promotions, credits, credit memos and other dilutive items with respect to Accounts for such period, 
divided by ( b ) gross sales for such period.  

“ Disinterested Directors ” means, with respect to any Affiliate Transaction, one or more members of the Board of Directors of the 
Company, or one or more members of the Board of Directors of a Parent Holding Company, having no material direct or indirect 
financial interest in or with respect to such Affiliate Transaction. A member of any such Board of Directors shall not be deemed to have 
such a financial interest by reason of such member’s holding capital stock of the Company or any Parent Holding Company or any 
options, warrants or other rights in respect of such capital stock.  

“ Disposed EBITDA ” means, 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  

   
25  



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

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

“ Disqualified Equity Interests ” means any Equity Interest which, by its terms (or by the terms of any security or other Equity 
Interests into which it is convertible or for which it is exchangeable), or upon the happening of any event or condition ( a ) matures or is 
mandatorily redeemable (other than solely for Equity Interests that are not Disqualified Equity Interests), pursuant to a sinking fund 
obligation or otherwise (except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the 
occurrence of a change of control or asset sale event shall be subject to the prior repayment in full of the Loans and all other Obligations 
that are accrued and payable), ( b ) is redeemable at the option of the holder thereof (except as a result of a change of control or asset sale 
so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior 
repayment in full of the Loans and all other Obligations that are accrued and payable), in whole or in part, ( c ) provides for the scheduled 
payments of dividends in cash or ( d ) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that 
would constitute Disqualified Equity Interests, in each case, prior to the date that is 91 days after the Maturity Date in effect at the time of 
issuance of such Equity Interests; provided that if such Equity Interests are issued pursuant to a plan for the benefit of officers, directors, 
employees, consultants or independent contractors of any Parent Holding Company, the Company or any Restricted Subsidiary or by any 
such plan to any such Person, such Equity Interests shall not constitute Disqualified Equity Interests solely because they may be required 
to be repurchased by the Company or a Restricted Subsidiary or any other Person in order to satisfy applicable statutory or regulatory 
obligations or as a result of such Person’s termination, death or disability.  

“ Disqualified Lender ” has the meaning specified in Section 10.07(b)(v).  
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“ Dividend ” has the meaning specified in the recitals to this Agreement.  

“ Document ” means “document” as defined in the UCC.  

“ Dollar ” and “ $ ” mean lawful money of the United States.  

“ Domestic Subsidiary ” means any Subsidiary of the Company that is not ( a ) a Foreign Subsidiary or ( b ) a FSHCO.  

“ Dominion Account ” means an account of a Loan Party at BofA or another bank reasonably acceptable to the Administrative 
Agent into which are deposited payments on ( i ) each Account that arises from the rendition of services intended to be included in the 
Borrowing Base (whether or not constituting an Eligible Account) at such time and ( ii ) any Permitted Additional Services Account and 
which is (subject to Section 2.23(f)) subject at all times to a Deposit Account Control Agreement or a Securities Account Control 
Agreement, as applicable.  

“ Dominion Trigger Period ” means the period ( a ) commencing on any date on which either ( x ) an Event of Default under 
Section 8.01(a), (f) or (g) (or, at the election of the Administrative Agent and the Required Lenders, any other Event of Default) occurs or 
( y ) the Availability is less than the greater of ( i ) 10% of the Line Cap and ( ii ) $14,000,000 and ( b ) continuing until the first date 
thereafter on which ( x ) no Event of Default has existed and ( y ) the Availability has been at least the greater of ( i ) 10% of the Line Cap 
and ( ii ) $14,000,000, in each case of (b)(x) and (y) for 30 consecutive days.  

“ Eligible Account ” means ( i ) an Account owing to a Borrower that arises from the rendition of advertising services or ( ii ) a 
Permitted Additional Services Account, in the case of each of clauses (i) and (ii), that is collected via a Dominion Account in accordance 
with this Agreement (except as otherwise permitted in Section 2.23(f)) and is payable in Dollars (or such other currency, as the 
Administrative Agent may agree from time to time in its sole discretion), except any Account (including any Permitted Additional 
Services Account) with respect to which any of the following exclusionary criteria applies:  

(a) it is unpaid for more than 60 days after the original due date, or more than 90 days after the original invoice date;  

(b) Accounts owed by an Account Debtor where 50.0% or more of the total amount of all Accounts owed by that Account 
Debtor are deemed ineligible under the foregoing clause;  
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(c) when aggregated with other Accounts owing by the Account Debtor, it exceeds 20% of the aggregate Eligible Accounts 
(or such higher percentage as the Administrative Agent may establish for the Account Debtor from time to time), in which case the 
Accounts in excess of such percentage shall not be Eligible Accounts;  

(d) it ( i ) fails to comply in any material respect with the representations and warranties and covenants respecting Eligible 
Accounts made in the Loan Documents, ( ii ) is not evidenced by an invoice (except with respect to earned but unbilled Accounts 
( A ) for which the relevant services have been completed, ( B ) which have been duly recorded in the applicable Borrower’s books 
and records as provided in the last paragraph of this definition and ( C ) in respect of which such Borrower is continuing to issue 
monthly invoices in the ordinary course of business and in accordance with past practices (any earned but unbilled Accounts 
meeting such requirements, the “ Permitted Unbilled Accounts ”)) or ( iii ) is not for a sum certain, maturing as stated in such 
invoice or books and records;  

(e) it (i) is owing by a creditor (other than Accounts owed by Lenders, Term Loan Lenders and Other Letter of Credit Facility 
Issuers, in an aggregate outstanding amount not to exceed $1,000,000) or supplier, unless the Contra Account Reserve has been 
established for the relevant Fiscal Period, or ( ii ) is otherwise subject to a right of setoff, counterclaim, dispute, deduction, discount, 
recoupment, reserve, defense, chargeback, credit or allowance (but ineligibility shall be limited to the amount of such right of setoff, 
counterclaim, dispute, deduction, discount, recoupment, reserve, defense, chargeback, credit or allowance);  

(f) an Insolvency Proceeding has been commenced by or against the Account Debtor, unless such Account Debtor has been 
authorized (pursuant to a court order reasonably satisfactory to the Administrative Agent) to and is in fact continuing to pay, in 
cash, Accounts owed to the applicable Borrower, and the Administrative Agent otherwise agrees in its Permitted Discretion that 
such Accounts may be deemed Eligible Accounts; or the applicable Borrower has received notice that the Account Debtor has 
ceased doing business, is liquidating, dissolving or winding up its affairs, is not Solvent (except as provided for in the first clause of 
this clause (f) with respect to Account Debtors in Insolvency Proceedings), or is subject to any Sanctions; or the applicable 
Borrower is not able to bring suit to enforce remedies against the Account Debtor through judicial process; in each case under this 
clause (f) unless the Account is supported by a letter of credit (delivered to and directly drawable by the Administrative Agent) 
satisfactory to the Administrative Agent in its Permitted Discretion;  
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(g) the Account Debtor is organized or has its principal offices or principal assets outside the United States or Canada, unless 
the Account is supported by a letter of credit (delivered to and directly drawable by the Administrative Agent) satisfactory to the 
Administrative Agent in its Permitted Discretion;  

(h) it is owing by a Governmental Authority, unless the Account Debtor is the United States or any department, agency or 
instrumentality thereof and the Account has been assigned to the Administrative Agent in compliance with the federal Assignment 
of Claims Act, unless the Account is supported by a letter of credit (delivered to and directly drawable by the Administrative Agent) 
satisfactory to the Administrative Agent in its Permitted Discretion;  

(i) it is not subject to a valid and perfected first priority Lien in favor of the Collateral Agent;  

(j) the services giving rise to it have not been accepted by the Account Debtor, or it otherwise does not represent a final sale;  

(k) it is evidenced by Chattel Paper or an Instrument of any kind, it is not genuine and in all respects what it purports to be, or 
has been reduced to judgment;  

(l) its payment has been extended or the Account Debtor has made a partial payment (but ineligibility shall be limited to the 
extended or the remaining portion of such Account);  

(m) it arises from a sale to an Affiliate (other than Accounts owed by any Affiliate (other than the Company and its 
Subsidiaries), in an aggregate outstanding amount not to exceed $1,000,000), from a sale on a cash-on-delivery, bill-and-hold, sale-
or-return, sale-on-approval, consignment, or other repurchase or return basis, or any other terms by reason of which the payment by 
an Account Debtor may be conditional;  

(n) it represents a progress billing or retainage, or relates to services for which a performance, surety or completion bond or 
similar assurance has been issued;  
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(o) it includes a billing for interest, fees or late charges, but ineligibility shall be limited to the extent of such interest, fees or 
late charges;  

(p) it arises out of a sale not made in such Borrower’s ordinary course of business, except to the extent that the aggregate 
amount of such Accounts outstanding does not exceed $2,000,000;  

(q) ( i ) it does not arise out of a completed, bona fide rendition of services made substantially in accordance with any 
purchase order, contract or other document relating thereto, ( ii ) it is not absolutely owing by the Account Debtor, without 
contingency in any respect, ( iii ) any purchase order, agreement, document or Requirement of Law restricts assignment of the 
Account to Agent (regardless of whether, under the UCC, the restriction is ineffective) or ( iv ) the applicable Borrowers are not the 
sole payees or remittance parties shown on the invoice (or, in the case of Permitted Unbilled Accounts, as stated in the relevant 
Borrowers’ books and records);  

(r) [Reserved]; or  

(s) any other Account that is deemed by the Administrative Agent, in its Permitted Discretion, not to be an Eligible Account; 
provided that the Administrative Agent shall give the Borrower Representative prior written notice setting forth the reasons for not 
treating such Account as an Eligible Account and the Administrative Agent shall be available to discuss such rationale with the 
Borrower Representative.  

In calculating delinquent portions of Accounts under clauses (a) and (b), credit balances more than 90 days after the invoice date 
will be excluded. Prior to inclusion in the Borrowing Base of any Permitted Additional Services Accounts or any Accounts acquired as 
part of a Permitted Acquisition or an Asset Swap Transaction, ( i ) with respect to any Permitted Additional Services Accounts, the 
conditions set forth in the definition of “Permitted Additional Services Accounts” shall be satisfied and ( ii ) with respect to any Accounts 
acquired in any Asset Swap Transaction or any Permitted Acquisition, the Administrative Agent shall have been provided with such 
information as the Administrative Agent shall reasonably request to complete its evaluation of any such Accounts and the Asset Review 
and Approval Conditions shall have been satisfied; provided that any such acquired Eligible Accounts (other than Permitted Additional 
Services Accounts) may be included in the Borrowing Base for a period not to exceed 60 days and in an aggregate amount not to exceed 
10% of the Borrowing Base pending completion of any such evaluation or any field examinations required by the Administrative Agent 
in its Permitted Discretion. Permitted Unbilled  
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Accounts shall be eligible; provided that the Borrowing Base in respect of such Accounts shall be limited to 50% (or such higher 
percentage, as the Administrative Agent and the Required Lenders may agree from time to time in their sole discretion) of the Aggregate 
Commitments from time to time.  

“ Eligible Assignee ” means any Person that meets the requirements to be an assignee under Section 10.07(b) (subject to receipt of 
such consents, if any, as may be required for the assignment of the applicable Loan to such Person under Section 10.07(b)(iii)).  

“ Eligible Inventory ” means Inventory consisting of newsprint or other specialty paper acceptable to the Administrative Agent (the 
“ Acceptable Specialty Paper ”) owned by a Borrower, except any such Inventory with respect to which any of the following exclusionary 
criteria applies:  

(a) it is not ( i ) unadulterated newsprint as received from Borrowers’ supplier(s) or ( ii ) Acceptable Specialty Paper, or it is 
work-in-process, packaging or shipping materials, shipping labels, samples, display items, bags, replacement parts or manufacturing 
supplies;  

(b) it is placed on consignment; provided that Inventory placed on consignment by a Borrower up to a maximum aggregate 
amount of $500,000 shall not be excluded by virtue of this clause (b) to the extent that ( i ) such Borrower has a perfected purchase 
money security interest in such consigned Inventory and such security interest is assigned to the Collateral Agent and ( ii ) such 
consigned Inventory is segregated at the consignee’s location; provided further that the condition set forth in clause (i) of the 
preceding proviso shall not be required to be satisfied with respect to Inventory not in excess of $250,000 in the aggregate;  

(c) it is not in saleable condition or is damaged or otherwise unfit for sale;  

(d) it is obsolete or unmerchantable, or constitutes returned or repossessed goods other than goods that are undamaged and are 
resaleable in the ordinary course of business;  

(e) it has been acquired from an entity subject to Sanctions, or constitutes hazardous materials that cannot be sold or 
transported without licenses under any Environmental Law;  

(f) it fails to comply in any material respect with the representations and warranties and covenants respecting Eligible 
Inventory made in the Loan Documents;  
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(g) it is not subject to a valid and perfected first priority Lien in favor of the Collateral Agent pursuant to the relevant 
Collateral Document;  

(h) ( x ) it is not located within the continental United States or ( y ) is in transit, except with respect to clause (y) it is between 
locations of the Borrowers;  

(i) it is subject to any warehouse receipt or negotiable Document, unless such document has been delivered to the Collateral 
Agent;  

(j) it is located on leased premises or in the possession of a warehouseman, processor, repairman, mechanic, shipper, freight 
forwarder or other Person, unless the lessor or such Person has delivered a Lien Waiver or an appropriate Rent and Charges Reserve 
has been established; and  

(k) it is Inventory that is deemed by the Administrative Agent, in its Permitted Discretion, not to be Eligible Inventory; 
provided that the Administrative Agent shall give the Borrower Representative prior written notice setting forth the reasons for not 
treating such Inventory as Eligible Inventory, and the Administrative Agent shall be available to discuss such rationale with the 
Borrower Representative.  

“ Enforcement Action ” means any action to enforce any Obligations (other than Secured Bank Product Obligations) or Loan 
Documents or to exercise any rights or remedies relating to any Collateral, in each case permitted in accordance herewith and the other 
Loan Documents.  

“ Environmental Laws ” means any and all federal, state, local or municipal and foreign statutes, laws, including applicable 
common law, regulations, ordinances, rules, judgments, orders, decrees, permits, licenses or governmental restrictions, agreements or 
requirements relating to pollution, the protection of the environment or human health and safety, the release of Hazardous Materials into 
the environment or human exposure to Hazardous Materials, including those related to hazardous materials, substances or wastes, air 
emissions and discharges to public pollution control systems.  

“ Environmental Liability ” means any liability, contingent or otherwise (including any liability for damages, costs of 
environmental remediation, monitoring or oversight by a Governmental Authority, fines, penalties or indemnities), of or relating to any 
Loan Party or any of their respective Subsidiaries directly or indirectly resulting from or based upon ( a ) any  
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Environmental Law, ( b ) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, 
( c ) human exposure to any Hazardous Materials, ( d ) the release or threatened release of any Hazardous Materials into the environment 
or ( e ) any contract, agreement or other binding consensual arrangement pursuant to which liability is assumed or imposed with respect 
to any of the foregoing.  

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

“ Equity Interests ” means, with respect to any Person, all of the shares, interests, rights, participations or other equivalents 
(however designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or 
other rights for the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities). 

“ ERISA ” means the Employee Retirement Income Security Act of 1974, and the rules and regulations thereunder, each as 
amended or modified from time to time.  

“ ERISA Affiliate ” means any Person who together with any Loan Party is treated as a single employer within the meaning of 
Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the 
Code).  

“ ERISA Event ” means ( a ) a Reportable Event with respect to a Plan; ( b ) the withdrawal of any Loan Party or any ERISA 
Affiliate from a Plan subject to Section 4063 of ERISA during a plan year in which such entity was a “substantial employer” (as defined 
in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; ( c ) a 
complete or partial withdrawal by any Loan Party or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer 
Plan is in reorganization (within the meaning of Section 4241 of ERISA) or insolvent (within the meaning of Section 4245 of ERISA); 
( d ) the filing of a notice of intent to terminate or the treatment of a Plan amendment as a termination under Sections 4041 or 4041A of 
ERISA, respectively (other than a standard termination), ( e ) the institution by the PBGC of proceedings to terminate a Plan or 
Multiemployer Plan; ( f ) the imposition of any liability under Sections 4062, 4063, 4064, 4069, 4201 or 4204 upon any Loan Party or 
any ERISA Affiliate; ( g ) the conditions for the imposition of a lien under Section 430(k) of the Code or Section 303(k) of ERISA shall 
have been met with respect to any Plan; or ( h ) any other similar event or condition with respect to a Plan or Multiemployer Plan that 
could reasonably be expected to result in material liability of the Company or any Subsidiary.  
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“ Eurodollar Rate ” means:  

(a) for any Interest Period with respect to a Eurodollar Rate Loan, a rate per annum determined by the Administrative Agent 
pursuant to the following formula:  

   

where,  

“ Eurodollar Base Rate ” means, for purposes of clause (a) of this definition, the rate per annum equal to ( i ) ICE LIBOR, as 
published by Reuters (or such other commercially available source providing quotations of ICE LIBOR as may be designated by the 
Administrative Agent from time to time and as consented to by the Borrower Representative (such consent not to be unreasonably 
withheld)) at approximately 11:00 a.m., London time, two London Banking Days prior to the commencement of such Interest Period, for 
Dollar deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period; provided that, for 
purposes of this clause (i), if ICE LIBOR shall be less than zero, such rate shall be deemed to be zero or ( ii ) if ICE LIBOR is not 
available for such Interest Period, the Interpolated ICE LIBOR; provided that, for purposes of this clause (ii), if Interpolated ICE LIBOR 
shall be less than zero, such rate shall be deemed to be zero and ( b ) for any interest calculation with respect to a Base Rate Loan on any 
date, a rate per annum determined by the Administrative Agent pursuant to the following formula:  

   

where,  

“ Eurodollar Base Rate ” means, for purposes of clause (b) of this definition, the rate per annum as of such date equal to ( i ) ICE 
LIBOR, as published by Reuters (or such other commercially available source providing quotations of ICE LIBOR as may be designated 
by the Administrative Agent from time to time and as consented to by the Borrower Representative (such consent not to be unreasonably 
withheld)) at approximately 11:00 a.m., London time, two London Banking Days prior to such date, for Dollar deposits with a term of 
one month commencing on that day or ( ii ) if ICE LIBOR is not available for such Interest Period, the Interpolated ICE LIBOR.  
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    Eurodollar Base Rate     
Eurodollar Rate = 1.00 –  Eurodollar Reserve Percentage   

    Eurodollar Base Rate     
Eurodollar Rate = 1.00 –  Eurodollar Reserve Percentage   



“ Eurodollar Rate Loan ” means a Loan that bears interest at a rate based on clause (a) of the definition of “Eurodollar Rate”.  

“ Eurodollar Reserve Percentage ” means, for any day during any Interest Period, the reserve percentage (expressed as a decimal, 
carried out to five decimal places) in effect on such day, whether or not applicable to any Lender, under regulations issued from time to 
time by the FRB for determining the maximum reserve requirement (including any emergency, supplemental, marginal or other reserve 
requirement) with respect to Eurocurrency funding. The Eurodollar Rate for each outstanding Loan the interest on which is determined by 
reference to the Eurodollar Rate shall be adjusted automatically as of the effective date of any change in the Eurodollar Reserve 
Percentage.  

“ Event of Default ” has the meaning specified in Section 8.01.  

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

“ Excluded Deposit/Securities Account ” means ( i ) any bankruptcy reserve and distribution accounts established in connection 
with the Plan of Reorganization and ( ii ) the “Rabbi Trust” accounts, numbers 3800854945 and 3800854953 maintained by the Borrower 
with Northern Trust Bank.  

“ Excluded Property ” has the meaning set forth in the Security Agreement.  

“ Excluded Request ” has the meaning specified in Section 4.02.  

“ Excluded Subsidiary ” means any Subsidiary that is ( a ) a Foreign Subsidiary, ( b ) an Unrestricted Subsidiary, ( c ) a FSHCO, 
( d ) (subject to the Borrower Representative’s option to designate any such Subsidiary as not “Excluded”) not wholly owned directly by 
the Company or one or more of its wholly owned Restricted Subsidiaries, ( e ) an Immaterial Subsidiary that is designated as such by the 
Borrower Representative, ( f ) established or created pursuant to Section 7.02(x) and meeting the requirements of the proviso thereto; 
provided that such Subsidiary shall only be an Excluded Subsidiary for the period immediately prior to such acquisition, ( g ) [Reserved], 
( h ) a Subsidiary that is prohibited by applicable Law from guaranteeing the Facilities, or which would require governmental (including 
regulatory) consent, approval, license or authorization to provide a guarantee unless, such consent, approval, license or authorization has 
been received, in each case so long as the Administrative Agent shall have received a certification from a Responsible Officer of the 
Borrower Representative as to the existence of such prohibition or consent, approval, license or authorization requirement, ( i ) a 
subsidiary that is prohibited from guaranteeing the Facilities by any Contractual Obligation in existence on the Closing Date (or, in the 
case of any newly acquired Subsidiary, in existence at the  
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time of acquisition but not entered into in contemplation thereof), ( j ) a Subsidiary with respect to which the provision of such guarantee 
of the Obligations would result in material adverse tax consequences to the Company or one of its Subsidiaries (as reasonably determined 
by the Borrower Representative and notified in writing to the Administrative Agent), ( k ) a not-for-profit Subsidiary, ( l ) any Subsidiary 
to the extent the cost of providing such guarantee is excessive in relation to the value afforded thereby as reasonably agreed by the 
Borrower Representative and the Administrative Agent, ( m ) any Subsidiary that is a captive insurance company, ( n ) [Reserved], 
( o ) [Reserved] or ( p ) any other Subsidiary as may be agreed by the Administrative Agent in its sole discretion; provided that no 
Subsidiary shall be an “Excluded Subsidiary” under this Agreement if that Subsidiary is a guarantor or other obligor under the Term Loan 
Facility.  

“ Excluded Taxes ” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or 
deducted from a payment to a Recipient, ( a ) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and 
branch profits Taxes imposed as a result of such Recipient being organized 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) and Other 
Connection Taxes, ( b ) U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Recipient pursuant to a 
law in effect on the date on which ( i ) in the case of a Lender, such Lender acquires the applicable interest in the Loan or Commitment 
(other than pursuant to an assignment request by the Borrowers under Section 3.07) and, in the case of any other Recipient, such 
Recipient becomes a party hereto or ( ii ) in the case of any Lender, such Lender changes its lending office, except in each case to the 
extent that, pursuant to Section 3.01, 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 or Commitment or to such Lender immediately before it changed its lending 
office, ( c ) Taxes attributable to such Recipient’s failure to comply with Section 3.01(f) and ( d ) any U.S. federal withholding Taxes 
imposed under FATCA.  

“ Existing Joint Venture Interests ” means the capital stock of and related contractual and other rights in and to any Joint Venture 
owned by the Company and the Restricted Subsidiaries as of the Closing Date.  

“ Existing Loans ” has the meaning specified in Section 2.15(a).  

“ Existing Tranche ” has the meaning specified in Section 2.15(a).  

“ Extended Loans ” has the meaning specified in Section 2.15(a).  
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“ Extended Revolving Commitments ” has the meaning specified in Section 2.15(a).  

“ Extended Revolving Credit Facility ” means, at any time, the aggregate amount of the Revolving Credit Lenders’ Extended 
Revolving Commitments in respect of the applicable Extended Tranche, as the context may require.  

“ Extended Tranche ” has the meaning specified in Section 2.15(a).  

“ Extending Lender ” has the meaning specified in Section 2.15(b).  

“ Extension ” has the meaning specified in Section 2.15(b).  

“ Extension Amendment ” has the meaning specified in Section 2.15(c).  

“ Extension Date ” has the meaning specified in Section 2.15(d).  

“ Extension Election ” has the meaning specified in Section 2.15(b).  

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

“ Extension Request Deadline ” has the meaning specified in Section 2.15(b).  

“ Extension Series ” means all Extended Loans that are established pursuant to the same Extension Amendment (or any subsequent 
Extension Amendment to the extent such Extension Amendment expressly provides that the Extended Loans provided for therein are 
intended to be part of any previously established Extension Series) and that provide for the same interest margins.  

“ Extraordinary Expenses ” means all reasonable and documented or invoiced out-of-pocket costs, expenses or advances that any 
Agent may incur during an Event of Default, or during the pendency of an Insolvency Proceeding of a Loan Party, including those 
relating to ( a ) any audit, inspection, repossession, storage, repair, appraisal, insurance, manufacture, preparation or advertising for sale, 
sale, collection, or other preservation of or realization upon any Collateral; ( b ) any action, arbitration or other proceeding (whether 
instituted by or against any Agent, any Lender, any Loan Party, any representative of creditors of a Loan Party or any other Person) in 
any way relating to any Collateral (including the validity, perfection, priority or avoidability of any Agent’s Liens with respect to any 
Collateral), Loan Documents, Letters of Credit or Obligations, including any lender liability or other claims; ( c ) the exercise of any 
rights or remedies of any Agent in, or the monitoring of, any Insolvency Proceeding; ( d ) settlement or satisfaction of Liens with respect 
to any Collateral; ( e ) any Enforcement Action; and ( f ) negotiation and documentation of any modification, waiver, workout,  
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restructuring or forbearance with respect to any Loan Documents or Obligations. Such costs, expenses and advances may include 
reasonable and documented or invoiced transfer fees, storage fees, insurance costs, permit fees, utility reservation and standby fees, 
appraisal fees, brokers’ and auctioneers’ fees and commissions, accountants’ fees, environmental study fees, wages and salaries paid to 
employees of any Loan Party or independent contractors in liquidating any Collateral, travel expenses and the reasonable fees, 
disbursements and other charges of ( i ) one counsel to the Indemnitees taken as a whole, ( ii ) in the case of an actual or perceived 
conflict of interest, where the Indemnitee affected by such conflict informs the Borrower Representative of such conflict and thereafter 
retains its own counsel, of another firm of counsel for each such affected Indemnitee in each relevant jurisdiction, and ( iii ) if necessary, 
one local counsel in each relevant jurisdiction (which may include a special counsel acting in multiple jurisdictions). Notwithstanding 
anything herein to the contrary Extraordinary Expenses shall not include any costs, expenses or advances that are or relate to Taxes, other 
than ( i ) Liens for taxes or ( ii ) Other Taxes required to be paid or indemnified pursuant to Section 3.01 or 3.04.  

“ Facility ” means the Initial Revolving Credit Facility and any other facility hereunder, as the context may require.  

“ Fair Market Value ” means, with respect to any asset or group of assets on any date of determination, the value of the 
consideration obtainable in a sale of such asset at such date of determination assuming a sale by a willing seller to a willing purchaser 
dealing at arm’s length, as reasonably determined by the Borrower Representative in good faith.  

“ FATCA ” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any amended or successor version 
that is substantively comparable and not materially more onerous to comply with), any current or future regulations issued thereunder or 
official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code, any intergovernmental agreement 
entered into in connection with any of the foregoing and any fiscal or regulatory legislation or rules adopted pursuant to any such 
intergovernmental agreement.  

“ Federal Funds Rate ” means, for any day, the rate per annum equal to the weighted average of the rates on overnight federal funds 
transactions with members of the Federal Reserve System arranged by federal funds brokers on such day, as published by the Federal 
Reserve Bank of New York on the Business Day next succeeding such day; provided that ( a ) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next 
succeeding Business Day and ( b ) if no such rate is so published on such next succeeding  
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Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 
of 1%) charged to the Administrative Agent on such day on such transactions as determined by the Administrative Agent.  

“ Fee Letter ” means the Fee Letter, dated as of August 4, 2014 between the Company and BofA.  

“ First Lien Term Obligations ” means ( i ) the Term Loan Facility Obligations and ( ii ) Term Loan Refinancing Indebtedness, New 
Incremental Indebtedness, Permitted Debt Exchange Notes, Rollover Indebtedness and refinancing Indebtedness in respect thereof (other 
than any such Term Loan Refinancing Indebtedness, New Incremental Indebtedness, Permitted Debt Exchange Notes, Rollover 
Indebtedness, and refinancing Indebtedness that are unsecured or secured by a Lien ranking junior to the Lien securing the Term Loan 
Facility Obligations) secured by a first priority security interest in the Term Loan Priority Collateral and a second priority security interest 
in the ABL Priority Collateral, collectively.  

“ first priority ” means, with respect to any Lien purported to be created in any Collateral pursuant to any Collateral Document, that 
such Lien is the most senior Lien to which such Collateral is subject (subject to any Liens permitted by Section 7.01 that are senior to the 
Collateral Agent’s Liens for the benefit of the Secured Parties by operation of applicable Law, provided that this definition of “first 
priority” is not intended to limit the ability of the Administrative Agent to change, establish or eliminate Availability Reserves in its 
Permitted Discretion on account of any such permitted Liens in accordance herewith).  

“ Fiscal Period ” means each fiscal period of the Company and its Subsidiaries for accounting purposes.  

“ Fiscal Quarter ” means successive 13-week periods (each such period to begin on a Monday and end on a Sunday) beginning on 
the first day following the end of the Company’s prior Fiscal Year; provided that for any 53-week Fiscal Year, the last Fiscal Quarter for 
such Fiscal Year shall consist of a 14-week period from and including the first day following the end of the third Fiscal Quarter of such 
Fiscal Year through and including the last day of such Fiscal Year; provided further that, if the Company has elected to change its Fiscal 
Year end to December 31st of each year, “Fiscal Quarter” shall mean the three months ended March 31st, June 30th, September 30th and 
December 31st, respectively.  

“ Fiscal Year ” means the fiscal year of the Company ending on the last Sunday in December of each year; provided that, at any 
time the Company may at its option elect for “Fiscal Year” to mean the fiscal year of the Company ending December 31st of each year.  
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“ Fixed Charges ” means, for any Test Period, the sum of ( a ) if positive, the difference between cash interest expense with respect 
to Borrowed Money of the Company and its Restricted Subsidiaries less any amounts received pursuant to Swap Contracts relating to 
such Borrowed Money and cash interest income for such period, plus ( b ) scheduled principal payments required to be made on, or 
redemptions with respect to, Borrowed Money during such period (excluding, for the avoidance of doubt, any voluntary or mandatory 
prepayments with respect thereto, including any payments required to be made on the final maturity date thereof), plus ( c ) scheduled and 
mandatory Restricted Payments made in cash in respect of Disqualified Equity Interests.  

“ Flood Insurance Requirements ” shall mean, in order to comply with the National Flood Insurance Reform Act of 1994 and 
related legislation (including the regulations of the Board of Governors of the Federal Reserve System), the following documents: ( A ) a 
completed standard “life of loan” flood hazard determination form, ( B ) if any improvements to the applicable Mortgaged Property are 
located in a special flood hazard area, a notification to the Borrower Representative (“ Borrower Notice ”) and (if applicable) notification 
to the Borrower that flood insurance coverage under the National Flood Insurance Program (“ NFIP ”) is not available because the 
community does not participate in the NFIP, ( C ) documentation evidencing the Borrower Representative’s receipt of the Borrower 
Notice and ( D ) if the Borrower Notice is required to be given and flood insurance is available in the community in which the property is 
located, a copy of one of the following: the flood insurance policy, the Borrower Representative’s application for a flood insurance policy 
plus proof of premium payment, a declaration page confirming that flood insurance has been issued, or such other evidence of flood 
insurance reasonably satisfactory to the Administrative Agent and the Collateral Agent.  

“ Foreign Benefit Event ” means, with respect to any Foreign Plan, ( a ) the existence of unfunded liabilities in excess of the amount 
permitted under any applicable Law, or in excess of the amount that would be permitted absent a waiver from a Governmental Authority, 
( b ) the failure to make the required contributions or payments, under any applicable Law, on or before the due date for such 
contributions or payments, ( c ) the receipt of a notice by a Governmental Authority relating to the intention to terminate any such 
Foreign Plan or to appoint a trustee or similar official to administer any such Foreign Plan, or alleging the insolvency of any such Foreign 
Plan, ( d ) the incurrence of any liability by the Company or any of its Subsidiaries under applicable Law on account of the complete or 
partial termination of such Foreign Plan or the  
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complete or partial withdrawal of any participating employer therein or ( e ) the occurrence of any transaction that is prohibited under any 
applicable Law and that could reasonably be expected to result in the incurrence of any liability by the Company or any of its 
Subsidiaries, or the imposition on the Company or any of its Subsidiaries of, any fine, excise tax or penalty resulting from any 
noncompliance with any applicable Law.  

“ Foreign Lender ” means a Lender that is not a U.S. Person.  

“ Foreign Plan ” means any benefit plan that, under the applicable Law of any jurisdiction other than the United States, is required 
to be funded through a trust or other funding vehicle other than a trust or funding vehicle maintained exclusively by a Governmental 
Authority.  

“ Foreign Subsidiary ” means any Subsidiary of the Company which is ( a )( i ) not organized under the laws of the United States, 
any state thereof or the District of Columbia or ( ii ) is a FSHCO or ( b ) any Subsidiary of a Person described in clause (a).  

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

“ Fronting Exposure ” means, at any time there is a Defaulting Lender, ( a ) with respect to an L/C Issuer, such Defaulting Lender’s 
Pro Rata Share of the outstanding L/C Obligations (other than L/C Obligations as to which such Defaulting Lender’s participation 
obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof) and ( b ) with respect to the 
Swing Line Lender, such Defaulting Lender’s Pro Rata Share of Swing Line Loans (other than Swing Line Loans as to which such 
Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms 
hereof).  

“ FSHCO ” means any Subsidiary ( i ) that is organized under the laws of the United States, any state thereof or the District of 
Columbia and ( ii ) substantially all of the assets of which constitute the equity and/or indebtedness of Foreign Subsidiaries or FSHCOs, 
intellectual property relating to such Foreign Subsidiaries (or Subsidiaries thereof) and other assets (including cash and Cash Equivalents) 
incidental thereto.  

“ Full Payment ” has the meaning specified in Section 9.11(a).  

“ Fund ” means any Person (other than a natural person) that is engaged in making, purchasing, holding or otherwise investing in 
commercial loans and similar extensions of credit in the ordinary course of its business.  
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“ GAAP ” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the 
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the 
Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession 
in the United States, as in effect from time to time.  

“ Governmental Authority ” means any nation or government, any state or other political subdivision thereof, any agency, authority, 
instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government.  

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

“ Guarantee ” means, as to any Person, without duplication, any obligation, contingent or otherwise, of such Person guaranteeing or 
having the economic effect of guaranteeing any Indebtedness or other monetary obligation payable or performable by another Person (the 
“ primary obligor ”) in any manner, whether directly or indirectly, and including any such obligation of such Person, direct or indirect, 
( i ) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation, 
( ii ) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other 
monetary obligation of the payment or performance of such Indebtedness or other monetary obligation, ( iii ) to maintain working capital, 
equity capital or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable 
the primary obligor to pay such Indebtedness or other monetary obligation or ( iv ) entered into for the purpose of assuring in any other 
manner the obligee in respect of such Indebtedness or other monetary obligation of the payment or performance thereof or to protect such 
obligee against loss in respect thereof (in whole or in part); provided that the term “Guarantee” shall not include endorsements for 
collection or deposit, in either case in the ordinary course of business, or customary or reasonable indemnity obligations in effect on the 
Closing Date, or entered into in connection with any acquisition or Disposition of assets permitted under this Agreement (other than such 
obligations with respect to Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or 
determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or 
determinable, the maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. 
The term “ Guarantee ” as a verb has a corresponding meaning.  
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“ Guarantors ” means, collectively, ( a ) the Company and ( b ) each of the Subsidiaries of the Company listed on Schedule 1 (such 
Subsidiaries not to include any Excluded Subsidiary) and each other Subsidiary of the Company that shall deliver a guaranty or guaranty 
supplement pursuant to Section 6.12 or otherwise at the election of the Borrower Representative, in each case, unless and until such time 
as the respective Guarantor is released from all of its obligations under the Guaranty in accordance with the terms and provisions hereof 
and thereof. For the avoidance of doubt, no Person shall be a Guarantor with respect to Obligations owed by such Person.  

“ Guaranty ” means the ABL Guaranty, made by each Guarantor in favor of the Collateral Agent for the benefit of the Secured 
Parties, substantially in the form of Exhibit F, together with each other guaranty supplement executed and delivered pursuant to 
Section 6.12.  

“ Hazardous Materials ” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, materials or 
wastes, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, toxic mold, polychlorinated biphenyls, 
radon gas, urea formaldehyde insulation, infectious or medical wastes and all other substances or wastes of any nature regulated as 
“hazardous” or “toxic,” or as a “pollutant” or a “contaminant, or words of similar import or for which liability may arise, pursuant to any 
Environmental Law.  

“ Hedge Bank ” means BofA or any of its Affiliates and any other Person that ( i ) at the time it enters into a Swap Contract, is a 
Lender or an Agent or an Affiliate of a Lender or an Agent, or ( ii ) with respect to Swap Contracts in effect as of the Closing Date, is, as 
of the Closing Date, a Lender or an Agent or an Affiliate of a Lender or an Agent and a party to a Swap Contract, in each case, in its 
capacity as a party to such Swap Contract.  

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

“ ICE LIBOR ” means the LIBOR Rate as administered by the ICE Benchmark Administration Limited or, in the event it shall no 
longer administer such rate, by any successor administrator of such rate.  

“ Immaterial Subsidiary ” means any Subsidiary of the Company designated as such in writing by the Borrower Representative to 
the Administrative Agent that, as of the last day of the most recently ended Test Period on or prior to the date of determination for which 
Section 6.01 Financials were required to be delivered, has assets representing less than 5% of Consolidated Total Assets and revenues 
representing less than 5% of consolidated revenues of the Company and its Restricted Subsidiaries for such Test Period;  
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provided that ( a ) the aggregate assets and aggregate annual consolidated revenues of all Immaterial Subsidiaries shall at no time exceed 
7.5% of Consolidated Total Assets or 7.5% of consolidated revenues of the Company and its Restricted Subsidiaries for such Test Period, 
respectively, and ( b ) the Borrower Representative will designate in writing to the Administrative Agent from time to time the Restricted 
Subsidiaries which will cease to be treated as “Immaterial Subsidiaries” in order to comply with the foregoing limitations.  

“ Increase Supplement ” has the meaning specified in Section 2.14(c).  

“ Incremental Amount ” means, at any time, $75,000,000 minus the aggregate amount of any and all Incremental Commitments 
incurred or issued pursuant to Section 2.14 at or prior to such time.  

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

“ Incremental Loans ” or “ Incremental Revolving Loans ” means Loans made pursuant to Incremental Commitments.  

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

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

(b) the maximum amount of ( i ) all letters of credit (including standby and commercial), bankers’ acceptances, bank 
guaranties, and ( ii ) surety bonds, performance bonds and similar instruments issued or created by or for the account of such 
Person;  

(c) net obligations of such Person under any Swap Contract;  

(d) all obligations of such Person to pay the deferred purchase price of property (other than ( w ) trade accounts payable in the 
ordinary course of business, ( x ) any earn-out obligation until and unless the payment of which has been determined by such Person 
in good faith to be probable (in the amount so determined), ( y ) expenses accrued in the ordinary course of business and 
( z ) obligations resulting from take-or pay contracts entered into in the ordinary course of business);  

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person  
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(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 Capitalized Lease Obligations;  

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

(h) all ( i ) Guarantees of such Person in respect of any of the foregoing, ( ii ) [Reserved] and ( iii ) Permitted Disposition 
Transaction Indebtedness of such Person;  

provided that Indebtedness shall not include ( i ) prepaid or deferred revenue arising in the ordinary course of business and 
( ii ) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to 
satisfy warranties or other unperformed obligations of the seller of such asset.  

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 or the foreign equivalent thereof) 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 Net Debt of such Person and ( B ) in the case of 
the Company and its 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. The amount of any net obligation under any Swap Contract on 
any date shall be deemed to be the Swap Termination Value thereof as of such date. The amount of Indebtedness of any Person for 
purposes of clause (e) above shall 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 Liabilities ” has the meaning set forth in Section 10.05.  

“ Indemnified Taxes ” means ( a ) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on 
account of any obligation of any Loan Party under any Loan Document and ( b ) to the extent not otherwise described in (a), Other Taxes. 
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“ Indemnitees ” has the meaning set forth in Section 10.05.  

“ Information ” has the meaning specified in Section 10.08.  

“ Initial Revolving Credit Commitment ” means, as to each Revolving Credit Lender, its obligation to ( a ) make Initial Revolving 
Credit Loans to the Borrowers pursuant to Section 2.01(b), ( b ) purchase participations in L/C Obligations and ( c ) purchase 
participations in Swing Line Loans, in an aggregate principal amount at any one time outstanding not to exceed the amount set forth 
opposite such Lender’s name on Schedule 2.01 under the caption “Initial Revolving Credit Commitment” or in the Assignment and 
Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in 
accordance with this Agreement. The aggregate Initial Revolving Credit Commitment of all Revolving Credit Lenders shall be 
$140,000,000 on the Closing Date, as such amount may be adjusted from time to time in accordance with the terms of this Agreement.  

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

“ Initial Revolving Credit Loan ” has the meaning specified in Section 2.01(b).  

“ Insolvency Proceeding ” means any case or proceeding commenced by or against a Person under any state, federal or foreign law 
for, or any agreement of such Person to, ( a ) the entry of an order for relief under any Debtor Relief Law, ( b ) the appointment of a 
receiver, trustee, liquidator, administrator, conservator or other custodian for such Person or all or substantially all of its Property or 
( c ) an general assignment for the benefit of creditors.  

“ Instrument ” means “instrument” as defined in the UCC.  

“ Intellectual Property Security Agreements ” has the meaning given to such term in the Security Agreement.  

“ Intercompany Subordination Agreement ” means an intercompany subordination agreement, in substantially the form of Exhibit K 
hereto, or otherwise in form and substance reasonably satisfactory to the Administrative Agent.  

“ Intercreditor Agreement ” means ( i ) the ABL/Term Loan Intercreditor Agreement, ( ii ) any Junior Lien Intercreditor Agreement 
and ( iii ) any Other Intercreditor Agreement, as applicable.  
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“ Intercreditor Agreement Supplement ” has the meaning specified in Section 9.14.  

“ Interest Payment Date ” means, ( a ) as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicable to 
such Loan and the Maturity Date of the Facility under which such Loan was made; provided , however , that if any Interest Period for a 
Eurodollar Rate Loan exceeds three months, the respective dates that fall every three months after the beginning of such Interest Period 
shall also be Interest Payment Dates; and ( b ) as to any Base Rate Loan (including a Swing Line Loan), the first Business Day 
immediately following the last calendar day of each March, June, September and December and the Maturity Date of the Facility under 
which such Loan was made.  

“ Interest Period ” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is 
disbursed or converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months thereafter or to the 
extent consented to by all Appropriate Lenders, twelve months thereafter as selected by the Borrower Representative in a Committed 
Loan Notice; provided that:  

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding 
Business Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end on the next 
preceding Business Day;  

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically 
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar 
month at the end of such Interest Period; and  

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

“ Interpolated ICE LIBOR ” means, in relation to the Interest Period for any Eurodollar Rate Loan, the rate (rounded upwards to 
four decimal places) which results from interpolating on a linear basis between:  

(a) the applicable ICE LIBOR for the longest period (for which that ICE LIBOR is available) which is less than such Interest 
Period, and  

(b) the applicable ICE LIBOR for the shortest period (for which that ICE LIBOR is available) which exceeds such Interest 
Period, each as of approximately 11:00 a.m., London time, two London Banking Days prior to the date of such interpolation.  
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“ Inventory ” means “inventory” as defined in the UCC, including all goods intended for sale, lease, display or demonstration; all 
work in process; and all raw materials, and other materials and supplies of any kind that are or could be used in connection with the 
manufacture, printing, packing, shipping, advertising, sale, lease or furnishing of such goods, or otherwise used or consumed in a 
Borrower’s business.  

“ Inventory Formula Amount ” means 70% of the Value of Eligible Inventory; provided , however , that such amount shall not 
exceed 10% of the Aggregate Commitments from time to time.  

“ Investment ” means, as to any Person, any direct or indirect investment by such Person, by means of ( a ) the purchase or other 
acquisition of Equity Interests or debt or other securities of another Person, ( b ) a loan, advance or capital contribution to, Guarantee or 
assumption of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including 
any partnership or joint venture interest in such other Person and any arrangement pursuant to which the investor incurs debt of the type 
referred to in clause (h) of the definition of “Indebtedness” in respect of such Person or ( c ) the purchase or other acquisition (in one 
transaction or a series of transactions) of all or substantially all of the property and assets or business of another Person or assets 
constituting a business unit, line of business or division of such other Person. For purposes of covenant compliance, the amount of any 
Investment shall be the amount actually invested, without adjustment for subsequent increases or decreases in the value of such 
Investment but giving effect to any returns or distributions of capital or repayment of principal actually received in cash by such other 
Person with respect thereto.  

“ IP Rights ” has the meaning specified in Section 5.16.  

“ IRS ” means the United States Internal Revenue Service.  

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

“ Issuer Documents ” means with respect to any Letter of Credit, the Letter of Credit Application, and any other document, 
agreement and instrument entered into by the applicable L/C Issuer and any applicable Borrower (or any applicable Restricted 
Subsidiary) or in favor of such L/C Issuer and relating to such Letter of Credit.  
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“ Joint Bookrunners ” means Merrill Lynch, Deutsche Bank Securities Inc., J.P. Morgan Securities LLC and Citigroup Global 
Markets Inc.  

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

“ JPMCB ” means JPMorgan Chase Bank, N.A.  

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

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

“ Junior Lien Intercreditor Agreement ” means an intercreditor agreement substantially in the form of Exhibit L-2 to be entered into 
as required by the terms hereof, as amended, supplemented, waived or otherwise modified, from time to time in accordance with the 
terms hereof and thereof.  

“ known to the Borrower Representative ” means the actual knowledge (after reasonable inquiry) of a Responsible Officer of the 
Borrower Representative.  

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

“ L/C Advance ” means, with respect to each Revolving Credit Lender, such Lender’s funding of its participation in any L/C 
Borrowing in accordance with its Pro Rata Share.  

“ L/C Borrowing ” means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed 
by the Borrowers on the date required under Section 2.03(c)(i) or refinanced as a Revolving Credit Borrowing.  
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“ L/C Credit Extension ” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or 
the renewal or increase of the amount thereof.  

“ L/C Issuer ” means ( a ) BofA, in its capacity as an issuer of Letters of Credit hereunder, ( b ) [Reserved], and ( c ) any other 
Lender reasonably acceptable to the Borrower Representative and the Administrative Agent that agrees to issue Letters of Credit pursuant 
hereto, in each case in its capacity as an issuer of Letters of Credit hereunder, or any successor issuer of Letters of Credit hereunder.  

“ L/C Obligations ” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding 
Letters of Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For purposes of computing the amount 
available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.09. 
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.  

“ Lender ” means each lender party to this Agreement from time to time and, as the context requires, includes each L/C Issuer and 
the Swing Line Lender.  

“ Lender Joinder Agreement ” has the meaning specified in Section 2.14(c).  

“ Lending Office ” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative 
Questionnaire, or such other office or offices as a Lender may from time to time notify the Borrower Representative and the 
Administrative Agent.  

“ Letter of Credit ” means any letter of credit issued hereunder. A Letter of Credit may be a commercial letter of credit or a standby 
letter of credit.  

“ Letter of Credit Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form 
from time to time in use by the applicable L/C Issuer, together with a request for L/C Credit Extension, substantially in the form of 
Exhibit A-2 hereto.  

“ Letter of Credit Expiration Date ” means the day that is three Business Days prior to the latest Maturity Date then in effect for the 
Revolving Credit Facility (or, if such day is not a Business Day, the next preceding Business Day).  
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“ Letter of Credit Sublimit ” means an amount equal to $75,000,000. The Letter of Credit Sublimit is part of, and not in addition to, 
the Revolving Credit Facility.  

“ Lien ” means any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale 
or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing 
Capitalized Lease Obligations having substantially the same economic effect as any of the foregoing).  

“ Lien Waiver ” means an agreement, in form and substance reasonably satisfactory to the Administrative Agent, by which ( i ) the 
lessor with respect to the Company’s headquarters, if leased, and ( ii ) the lessor, warehouseman, processor or any other similar Person 
with respect to any premises on which ( A ) any newsprint Inventory or any Acceptable Specialty Paper Inventory of the Borrowers or 
( B ) any books and records relating to Accounts of the Borrowers and necessary for the collection, monitoring and enforcement thereof 
are maintained (or with respect to the books and records relating to such Accounts, so long as all such books and records necessary for the 
collection, monitoring or enforcement of such Accounts are maintained at 435 North Michigan Avenue, Chicago, Illinois and 2501 S. 
State Hwy 121, Convergence Office Center, Building 8, Lewisville, Texas (or any successor locations), solely for such locations), waives 
or subordinates any Lien it may have on the Collateral, and/or agrees to permit the Agents to enter upon the premises and remove the 
Collateral or to use the premises to store or dispose of the Collateral.  

“ Line Cap ” means, as of any date of determination, the lesser of ( a ) the aggregate amount of the Revolving Credit Commitments 
at such time and ( b ) the Borrowing Base at such time.  

“ Loan ” means an extension of credit by a Lender to the Borrowers under Article II in the form of an Initial Revolving Credit Loan, 
an Incremental Revolving Loan, an Extended Loan, or a Swing Line Loan.  

“ Loan Documents ” means, collectively, ( i ) this Agreement, ( ii ) the Notes, ( iii ) the Guaranty, ( iv ) the Collateral Documents 
and ( v ) the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement (on and after the execution thereof) and 
any Other Intercreditor Agreement (on and after the execution thereof).  

“ Loan Parties ” means, collectively, the Borrowers and each Guarantor.  
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“ Loan Year ” means each 12-month period commencing on the Closing Date and on each anniversary of the Closing Date.  

“ London Banking Day ” means any day on which dealings in Dollar deposits are conducted by and between banks in the London 
interbank eurodollar market.  

“ Management Group ” means directors and members of management of any Parent Holding Company, the Company and its 
Subsidiaries that have ownership interests in Company (or such Parent Holding Company) or (in each case) family members or relatives 
thereof, or trusts, partnerships or limited liability companies for the benefit of any of the foregoing, or any of their heirs, executors, 
successors and legal representatives, who at any date beneficially own or have the right to acquire, directly or indirectly, Equity Interests 
of the Company or such Parent Holding Company.  

“ Material Adverse Effect ” means ( a ) a material adverse effect on the business, assets, liabilities (actual or contingent), financial 
condition or results of operations of the Company and the Restricted Subsidiaries, taken as a whole, ( b ) a material adverse effect on the 
ability of the Loan Parties (taken as a whole) to perform their respective obligations under the Loan Documents or ( c ) a material adverse 
effect on the rights and remedies of the Lenders or Agents under the Loan Documents, in each case taken as a whole.  

“ Material Guarantor ” means any Guarantor which individually constitutes ( a ) at least 5% of the Company’s Consolidated Total 
Assets as of last day of the most recently ended Test Period on or prior to the date of determination for which Section 6.01 Financials 
were required to be delivered or ( b ) at least 5% of the consolidated revenues of the Company and its Restricted Subsidiaries for the most 
recent Test Period on or prior to the date of determination for which Section 6.01 Financials were required to be delivered.  

“ Material Real Property ” means all fee owned real property with a purchase price or a fair market value at the time of acquisition 
greater than or equal to $10,000,000.  

“ Maturity Date ” means, with respect to the Initial Revolving Credit Facility, the earlier of ( i ) August 4, 2019 and ( ii ) the 
Termination Date.  

“ Maximum New Incremental Indebtedness Amount ” means, at any time, an amount equal to the sum of ( I ) the greater of 
( x ) $100,000,000 minus the aggregate amount of any and all Indebtedness incurred or issued at or prior to such time in reliance on this 
clause (x) and ( y ) the maximum aggregate principal amount of Indebtedness that can be incurred, at such time, such that after giving  
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Pro Forma Effect to the incurrence of such Indebtedness and the use of proceeds thereof, the Consolidated Secured Net Debt to 
Consolidated EBITDA Ratio of the Company is less than or equal to 2.00:1.00 (it being understood that ( A ) Pro Forma Effect shall be 
given to the entire committed amount of any such Indebtedness (assuming that the entire committed amount thereof is fully drawn on the 
effective date thereof) and such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, 
without further compliance with this clause and ( B ) for purposes of calculating the Consolidated Secured Net Debt to Consolidated 
EBITDA Ratio solely for purposes of this definition, ( i ) any Indebtedness incurred pursuant to clauses (x) or (y), ( ii ) any outstanding 
Term Loan Refinancing Indebtedness, Permitted Debt Exchange Notes and Rollover Indebtedness in respect of such Indebtedness and 
( iii ) in each case any Permitted Refinancing thereof incurred pursuant to Section 7.03(a) shall, in each case, be treated as if such amount 
is Consolidated Secured Net Debt, regardless of whether such amount is actually secured) plus ( II ) an amount equal to all voluntary 
prepayments of Initial Term Loans (as defined in the Term Loan Credit Agreement) made pursuant to the Term Loan Credit Agreement 
and any Refinancing thereof (whether Term Loan Refinancing Indebtedness, Permitted Debt Exchange Notes, Rollover Indebtedness or 
otherwise), other than such voluntary prepayments, repayments or redemptions financed with the proceeds of other Indebtedness.  

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

“ Merrill Lynch ” means Merrill Lynch, Pierce, Fenner & Smith Incorporated.  

“ Minimum Extension Condition ” has the meaning specified in Section 2.15(g).  

“ Moody’s ” means Moody’s Investors Service, Inc. and any successor thereto.  

“ Mortgage ” means an agreement, including a mortgage, deed of trust or any other document, creating and evidencing a Lien on a 
Mortgaged Property, which shall be in form and substance reasonably satisfactory to the Administrative Agent and the Collateral Agent, 
with such schedules and including such provisions as shall be necessary to conform to applicable local or foreign law or as shall be 
customary under applicable local or foreign law.  

“ Mortgaged Property ” means Material Real Property, if any, which shall be subject to a Mortgage delivered after the Closing Date 
pursuant to Section 6.12(a)(ii), unless and until such time as the Mortgage is released in accordance with the terms hereof and thereof.  
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“ Multiemployer Plan ” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA, to which any Loan Party or any 
ERISA Affiliate makes or is obligated to make contributions.  

“ Net Cash Proceeds ” means an amount equal to:  

(a) with respect to the Disposition of any asset by the Company or any Restricted Subsidiary or any Casualty Event, the 
excess, if any, of ( i ) the sum of cash and Cash Equivalents received in connection with such Disposition or Casualty Event 
(including any cash or Cash Equivalents received by way of deferred payment pursuant to, or by monetization of, a note receivable 
or otherwise, but only as and when so received and, with respect to any Casualty Event, any insurance proceeds or condemnation 
awards in respect of such Casualty Event received by or paid to or for the account of the Company or any Restricted Subsidiary and 
including any proceeds received as a result of unwinding any related Swap Contract in connection with such transaction) over 
( ii ) the sum of ( A ) the principal amount of any Indebtedness that is secured by the asset subject to such Disposition or Casualty 
Event and that is repaid in connection with such Disposition or Casualty Event (other than Indebtedness under the Term Loan 
Documents and, if such asset constitutes Term Loan Priority Collateral, any Indebtedness secured by Liens on assets that are pari 
passu or junior to the Lien on the Term Loan Priority Collateral securing the Term Loan Facility Obligations pursuant to the terms 
of one or more Intercreditor Agreements (as defined in the Term Loan Credit Agreement) or which are otherwise required by the 
express terms hereof to be subject to an Intercreditor Agreement (as defined in the Term Loan Credit Agreement)), ( B ) the out-of-
pocket expenses incurred by the Company or such Restricted Subsidiary in connection with such Disposition or Casualty Event 
(including attorneys’ fees, accountants’ fees, investment banking fees, survey costs, title insurance premiums, and related search 
and recording charges, transfer taxes, deed or mortgage recording taxes, other customary expenses and brokerage, consultant and 
other customary or reasonable fees actually incurred in connection therewith), ( C ) taxes paid or reasonably estimated to be payable 
in connection with such Disposition or Casualty Event (or any tax distribution the Company may be required to make as a result of 
such Disposition or Casualty Event) and any repatriation costs associated with receipt by the applicable taxpayer of such proceeds, 
( D ) any costs actually incurred associated with unwinding any related Swap Contract in connection with such transaction, ( E ) any 
reserve for adjustment in respect of ( x ) the sale price of the property that is the subject of such Disposition established in 
accordance with GAAP and ( y ) any liabilities associated  
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with such property and retained by the Company or any Restricted Subsidiary after such Disposition, including pension and other 
post-employment benefit liabilities and liabilities related to environmental matters or against any indemnification obligations 
associated with such transaction, ( F ) any customer deposits required to be returned as a result of such Disposition and ( G ) the pro 
rata portion of the net cash proceeds of any Disposition or Casualty Event by any non-wholly owned Restricted Subsidiary 
(calculated without regard to this clause (G)) attributable to minority interests and not available for distribution to or for the account 
of the Company or a wholly owned Restricted Subsidiary as a result thereof, and it being understood that “Net Cash Proceeds” shall 
include, without limitation, any cash or Cash Equivalents ( i ) received upon the Disposition of any noncash consideration received 
by the Company or any Restricted Subsidiary in any such Disposition and ( ii ) upon the reversal (without the satisfaction of any 
applicable liabilities in cash in a corresponding amount, or any offsetting other reserve) of any reserve described in clause 
(E) above;  

(b) with respect to the issuance of any Equity Interest by the Company, any Restricted Subsidiary or any Parent Holding 
Company, the excess of ( i ) the sum of the cash and Cash Equivalents received in connection with such issuance and in connection 
with unwinding any related Swap Contract in connection therewith over ( ii ) the investment banking fees, underwriting discounts 
and commissions, other out-of-pocket expenses and other customary or reasonable expenses, incurred by the Company or such 
Restricted Subsidiary or such Parent Holding Company in connection with such issuance and any costs actually incurred associated 
with unwinding any related Swap Contract in connection therewith; and  

(c) with respect to the incurrence or issuance of any Indebtedness by the Company or any Restricted Subsidiary, the excess, if any, 
of ( i ) the sum of the cash received in connection with such incurrence or issuance and in connection with unwinding any related Swap 
Contract in connection therewith over ( ii ) the investment banking fees, underwriting discounts and commissions, taxes paid or 
reasonably estimated to be payable or issuance and other out-of-pocket expenses and other customary or reasonable expenses, incurred by 
the Company or such Restricted Subsidiary in connection with such incurrence or issuance and any costs actually incurred associated 
with unwinding any related Swap Contract in connection therewith and, in the case of Indebtedness of any Foreign Subsidiary, deductions 
in respect of withholding taxes that are or would otherwise be payable in cash if such funds were repatriated to the United States.  
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“ New Incremental Indebtedness ” means any senior or subordinated Indebtedness (which Indebtedness may be ( x ) secured by a 
Lien ranking pari passu to the Lien securing the First Lien Term Obligations, ( y ) secured by a Lien ranking junior to the Lien securing 
the First Lien Term Obligations or ( z ) unsecured), including customary bridge financings, in each case issued or incurred by any Loan 
Party in compliance with Section 7.03; provided that ( A ) if such Indebtedness is secured, such Indebtedness shall be secured only by the 
Collateral and subject to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement, ( B ) the final maturity date 
of such Indebtedness shall be no earlier than the Maturity Date (other than an earlier maturity date for customary bridge financings, 
which, subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent 
financing which does not provide for an earlier maturity date than the Maturity Date) and ( C ) such Indebtedness shall not be guaranteed 
by any Person that is not a Borrower or other Guarantor.  

“ New Incremental Indebtedness Documents ” means any document or instrument (including any guarantee, security agreement or 
mortgage and which may include any or all of the Term Loan Documents) issued or executed and delivered with respect to any New 
Incremental Indebtedness or Rollover Indebtedness by any Loan Party.  

“ NFIP ” has the meaning specified in the definition of Flood Insurance Requirements.  

“ Non-Cash Charges ” means, whether or not recurring, ( a ) any impairment charge or asset write-off or write-down related to 
intangible assets (including goodwill), long-lived assets, and investments pursuant to GAAP, ( b ) all losses from investments recorded 
using the equity method, ( c ) all Non-Cash Compensation Expenses, ( d ) any one-time non-cash impact at the time of applying purchase 
accounting, ( e ) the non-cash impact of accounting changes or restatements, including changes in underlying methodologies, and 
( f ) other non-operating or special non-cash charges ( provided that, in each case, if any non-cash charge represents an accrual or reserve 
for any potential cash items in any future period, the cash payment in respect thereof in such future period shall be subtracted from 
Consolidated EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a prior period).  

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

“ Non-Consenting Lender ” has the meaning specified in Section 3.07(e).  
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“ Non-Extending Lender ” has the meaning specified in Section 2.15(e).  

“ Note ” means a Revolving Credit Note.  

“ NPL ” means the National Priorities List under CERCLA.  

“ Obligations ” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any 
Loan Document or otherwise with respect to any Loan, Letter of Credit, Secured Cash Management Agreement or Secured Hedge 
Agreement, in each case whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become 
due, now existing or hereafter arising and including interest and fees that accrue after the commencement by or against any Loan Party of 
any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest 
and fees are allowed claims in such proceeding; provided that ( a ) obligations of the Company or any of its Subsidiaries under any 
Secured Cash Management Agreement or Secured Hedge Agreement shall be secured and guaranteed pursuant to the Collateral 
Documents and the Guaranty, respectively, only to the extent that, and for so long as, the other Obligations are so secured and guaranteed 
and ( b ) any release of Collateral or Guarantors effected in the manner permitted by this Agreement shall not require the consent of 
holders of obligations under Secured Hedge Agreements or Secured Cash Management Agreements. Without limiting the generality of 
the foregoing, the Obligations of the Loan Parties under the Loan Documents include ( a ) the obligation to pay principal, interest, Letter 
of Credit commissions, charges, expenses, fees, indemnities and other amounts payable by any Loan Party under any Loan Document and 
( b ) the obligation of any Loan Party to reimburse any amount in respect of any of the foregoing that any Lender, in its sole discretion, 
may elect to pay or advance on behalf of such Loan Party.  

“ OFAC ” has the meaning specified in Section 5.20.  

“ Organization Documents ” means ( a ) with respect to any corporation, the certificate or articles of incorporation and the bylaws 
(or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction), ( b ) with respect to any limited liability 
company, the certificate or articles of formation or organization and operating or limited liability company agreement (or equivalent or 
comparable constitutive documents with respect to any non-U.S. jurisdiction) and ( c ) with respect to any partnership, joint venture, trust 
or other form of business entity, the partnership, joint venture, trust or other applicable agreement of formation or organization and, if 
applicable, any agreement or instrument with respect thereto filed in connection with its formation or organization with the applicable 
Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or 
organization of such entity.  
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“ Other Connection Taxes ” means with respect to any Recipient, Taxes imposed as a result of a present or former connection 
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, 
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, 
engaged in any other transaction pursuant to or enforced any Loan Document), or sold or assigned an interest in any Loan or Loan 
document).  

“ Other Intercreditor Agreement ” means an intercreditor agreement in form and substance reasonably satisfactory to the Borrower 
Representative and the Administrative Agent, as the same may be amended, supplemented, waived or otherwise modified from time to 
time in accordance with the terms hereof and thereof.  

“ Other Letters of Credit ” means the letters of credit under the Other Letter of Credit Facility.  

“ Other Letter of Credit Collateral ” has the meaning assigned to the term “Collateral” in the Other Letter of Credit Facility Credit 
Agreement.  

“ Other Letter of Credit Facility ” means the collective reference to the Other Letter of Credit Facility Credit Agreement, any Other 
Letter of Credit Loan Documents, any notes and letters of credit issued pursuant thereto and any guarantee and collateral agreement, 
patent and trademark security agreement, mortgages, letter of credit applications and other guarantees, pledge agreements, security 
agreements and collateral documents, and other instruments and documents, executed and delivered pursuant to or in connection with any 
of the foregoing, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, or refunded, 
refinanced, restructured, replaced, renewed, repaid, increased or extended from time to time (whether in whole or in part, whether with 
the original issuer or other issuer or otherwise, and whether provided under the original Other Letter of Credit Facility Credit Agreement 
or one or more other agreements (including the Term Loan Credit Agreement), indentures or financing agreements or otherwise, unless 
such agreement, instrument or document expressly provides that it is not intended to be and is not an Other Letter of Credit Facility). 
Without limiting the generality of the foregoing, the term “Other Letter of Credit Facility” shall include any agreement ( i ) changing the 
termination date of any commitments thereunder or contemplated thereby, ( ii ) adding Subsidiaries of the Company as additional parties 
thereunder, ( iii ) increasing the amount of letters of credit thereunder or available to be issued thereunder or ( iv ) otherwise altering the 
terms and conditions thereof.  
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“ Other Letter of Credit Facility Credit Agreement ” means that certain cash collateralized Continuing Agreement for Standby 
Letters of Credit, dated as of the date hereof, between the Company and JPMCB, as issuer (together with its permitted successors, the “ 
Other Letter of Credit Facility Issuer ”), as such agreement may be amended, supplemented, waived or otherwise modified from time to 
time or refunded, refinanced, restructured, replaced, renewed, repaid, increased or extended from time to time (whether in whole or in 
part, whether with the original issuing bank or other issuing banks or otherwise, and whether provided under the original Other Letter of 
Credit Facility Credit Agreement or one or more other credit agreements or otherwise, unless such agreement, instrument or other 
document expressly provides that it is not intended to be and is not an Other Letter of Credit Facility Credit Agreement hereunder). Any 
reference to the Other Letter of Credit Facility Credit Agreement hereunder shall be deemed a reference to any Other Letter of Credit 
Facility Credit Agreement then in existence.  

“ Other Letter of Credit Facility Issuer ” has the meaning specified in the definition of “Other Letter of Credit Facility Credit 
Agreement”.  

“ Other Letter of Credit Facility Obligations ” means obligations of the Loan Parties from time to time arising under or in respect of 
the due and punctual payment of ( i ) the principal of and premium, if any, and interest (including interest accruing during (or would 
accrue but for) the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or 
allowable in such proceeding) on the Other Letters of Credit, when and as due and ( ii ) all other monetary obligations, including fees, 
costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations 
incurred during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or 
allowable in such proceeding), of the Loan Parties with respect to the Other Letters of Credit under the Other Letter of Credit Facility 
Credit Agreement and the other Letter of Credit Loan Documents.  

“ Other Letter of Credit Loan Documents ” means the “Credit Documents” as defined in the Other Letter of Credit Facility Credit 
Agreement, as the same may be amended, supplemented, waived or otherwise modified from time to time or refunded, refinanced, 
restructured, replaced, renewed, repaid, increased or extended from time to time (other than any agreement, document or instrument that 
expressly provides that it is not intended to be and is not an Other Letter of Credit Loan Document).  
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“ Other Taxes ” means all present or future stamp, court or documentary, recording, filing or similar Taxes that arise from any 
payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a 
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes 
imposed with respect to an assignment (other than an assignment made pursuant to Section 3.07).  

“ Outstanding Amount ” means: ( a ) with respect to any Tranche of Loans, Swing Line Loans, Overadvance Loans or Protective 
Advances on any date, the aggregate outstanding principal amount thereof after giving effect to any borrowings and prepayments or 
repayments of such loans (including any refinancing of outstanding unpaid drawings under Letters of Credit or L/C Credit Extensions as 
a Revolving Credit Borrowing), occurring on such date; and ( b ) with respect to any L/C Obligations on any date, the amount of such 
L/C Obligations on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the 
aggregate amount of the L/C Obligations as of such date, including as a result of any reimbursements of outstanding unpaid drawings 
under any Letters of Credit (including any refinancing of outstanding unpaid drawings under Letters of Credit or L/C Credit Extensions 
as a Revolving Credit Borrowing) or any reductions in the maximum amount available for drawing under Letters of Credit occurring on 
such date.  

“ Overadvance ” has the meaning specified in Section 2.01(c).  

“ Overadvance Loan ” means a Base Rate Revolving Credit Loan made when an Overadvance exists or is caused by the funding 
thereof.  

“ Parent Holding Company ” means any Person of which the Company becomes a Subsidiary.  

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

“ Participant Register ” has the meaning set forth in Section 10.07(m).  

“ PATRIOT Act ” has the meaning specified in Section 10.22.  

“ Payment Conditions ” means, with respect to the applicable specified activity on any date of determination, ( a ) immediately after 
giving effect thereto, no Default known to a Responsible Officer of the Borrower Representative or Event of Default has occurred and is 
continuing; ( b ) either ( i ) the Availability on the date of such determination, after giving Pro Forma Effect to such specified activity, is 
at least the greater of ( x ) 10% of the Line Cap and ( y ) $20,000,000 or ( ii ) the Consolidated Fixed Charge Coverage Ratio for the most 
recently ended  
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Test Period shall, after giving Pro Forma Effect to such activity and assuming such activity occurred on the first day of such period, be at 
least 1.00 to 1.00; and ( c ) the Availability on the date of such determination, after giving Pro Forma Effect to such specified activity, is 
at least the greater of ( i ) 10% of the Line Cap and ( ii ) $14,000,000 and ( d ) the Borrower Representative shall have delivered a 
certificate to the Administrative Agent certifying as to clauses (a) through (c) above; provided that so long as ( i ) either ( x ) based on the 
Borrowing Base Certificate last delivered, the Availability exceeds $50,000,000 or ( y ) no Loans or Letters of Credit are outstanding at 
the time of such activity and ( ii ) the Payment Conditions were in fact satisfied at the time of such activity, any good faith inadvertent 
failure to deliver such certificate to the Administrative Agent shall not constitute a Default (whether retroactively or otherwise) and shall 
not affect the validity or effectiveness of any transaction relying on the Payment Conditions.  

“ Payment Conditions Determination ” has the meaning specified in Section 1.16(b).  

“ Payment Item ” means each check, draft or other item of payment payable to a Borrower, including those constituting proceeds of 
any Collateral.  

“ PBGC ” means the Pension Benefit Guaranty Corporation.  

“ Pension Funding Rules ” means the rules of the Code and ERISA regarding minimum required contributions (including any 
installment payment thereof) to Plans and set forth in, with respect to plan years ending prior to the effective date of the Pension 
Protection Act of 2006, Section 412 of the Code and Section 302 of ERISA, each as in effect prior to the Pension Protection Act of 2006 
and, thereafter, Section 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.  

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

“ Permitted Additional Debt ” means senior secured or senior unsecured, senior subordinated or subordinated Indebtedness of the 
Company or its Restricted Subsidiaries (which Indebtedness, if secured, may be secured by ( 1 ) Liens ranking junior to the Liens on the 
ABL Priority Collateral securing the Obligations and ( 2 ) any Liens on the Term Loan Priority Collateral, in each case pursuant to the 
ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement) consisting of notes or loans under credit agreements, 
indentures or other similar agreements or instruments; provided that ( A ) the terms of such Indebtedness do not provide for any 
mandatory repayment or redemption from asset sales, casualty or condemnation events or excess cash flow on more than a ratable basis 
with the Term Loans other than, with respect to Indebtedness that is secured on a pari passu basis with the Term Loans, terms of such 
Indebtedness  
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which may provide for mandatory repayments or redemptions from excess cash flow in a higher percentage than the ECF Percentage (as 
defined in the Term Loan Credit Agreement), ( B ) ( i ) if such Indebtedness is being incurred to finance or otherwise incurred in 
connection with a Permitted Acquisition, Asset Swap Transaction or other similar Investment permitted hereunder, ( x ) the Company’s 
Consolidated Total Net Debt to Consolidated EBITDA Ratio shall be less than or equal to 3.00:1.00 after giving Pro Forma Effect to the 
incurrence or assumption of such Indebtedness and the use of proceeds thereof or ( y ) the Consolidated Total Net Debt to Consolidated 
EBITDA Ratio of the Company after giving Pro Forma Effect to such incurrence of Indebtedness and the application of proceeds 
therefrom is less than or equal to the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Company immediately prior to 
such incurrence of Indebtedness or ( ii ) in connection with any other incurrence of Indebtedness, the Company’s Consolidated Total Net 
Debt to Consolidated EBITDA Ratio shall be less than or equal to 3.00:1.00 after giving Pro Forma Effect to the incurrence of such 
Indebtedness and the use of proceeds thereof, it being understood, that in each case, Pro Forma Effect shall be given to the entire 
committed amount of any such Indebtedness (assuming that the entire committed amount thereof is fully drawn on the determination date 
thereof) and such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further 
compliance with this clause (B), ( C ) if such Indebtedness is secured, such Indebtedness shall be secured only by the Collateral and shall 
be subject to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement, as and to the extent applicable, ( D ) the 
final maturity date of such Indebtedness shall be no earlier than the day that is 91 days following the Maturity Date and the Weighted 
Average Life to Maturity of such Indebtedness shall not be shorter than that of the latest tranche of Term Loans at the time of such 
incurrence (other than an earlier maturity date and/or a shorter Weighted Average Life to Maturity for customary bridge financings, 
which, subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent 
financing which does not provide for an earlier maturity date than the day that is 91 days following the Maturity Date or a shorter 
Weighted Average Life to Maturity than the latest tranche of Term Loans) and ( E ) such Indebtedness shall not be guaranteed by any 
Person that is not a Borrower or other Guarantor.  

“ Permitted Additional Services Accounts ” means Accounts arising from the rendition of non-advertising services, so long as 
( a ) and to the extent that the Administrative Agent agrees to the inclusion of such services in the definition of “Eligible Account” (and 
provided that it meets the eligibility criteria set forth therein and such other eligibility criteria established by the Administrative Agent in 
its reasonable credit judgment (from the perspective of a secured asset-based lender), exercised in good faith, in connection with the 
agreement to include such services as “Eligible Accounts”) and ( b ) the Asset Review and Approval Conditions are met.  
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“ Permitted Discretion ” means the Administrative Agent’s reasonable credit judgment (from the perspective of a secured asset-
based lender) exercised in good faith in accordance with customary business practices for comparable asset-based lending transactions, 
provided , that ( i ) circumstances, conditions, events or contingencies arising prior to the Closing Date and disclosed to the 
Administrative Agent prior to the Closing Date shall not be the basis for any establishment or modification under the definition of 
“Availability Reserves” (other than ( x ) Bank Product Reserves established pursuant to clause (i) of the definition thereof and 
( y ) Contra Account Reserves), changes to Eligible Accounts, the Accounts Formula Amount or Eligible Inventory unless ( x ) in the 
case of the definition of “Availability Reserves”, Eligible Accounts and Eligible Inventory, the applicable reserve or the applicable 
eligibility criterion was established on the Closing Date (which may include reserves and eligibility criteria set forth in the initial 
Borrowing Base Certificate) and/or such circumstances, conditions, events or contingencies shall have changed since the Closing Date or 
( y ) any such establishment or modification reflects the cost of Bank Products, ( ii ) any exercise of Permitted Discretion with respect to 
the Availability Reserves (other than ( x ) Bank Product Reserves established pursuant to clause (i) of the definition thereof and 
( y ) Contra Account Reserves) shall be based on a good faith reasonable determination of the Administrative Agent that ( x ) the 
circumstances, conditions, events or contingencies giving rise thereto will or reasonably could be expected to adversely affect the value of 
the Accounts or Inventory in the Borrowing Base, the enforceability or priority of the Collateral Agent’s Liens thereon or the amount that 
the Collateral Agent and Lenders would likely receive in liquidation of any ABL Priority Collateral and ( y ) the proposed action to be 
taken by the Administrative Agent to mitigate the effects described in clause (ii)(x) (including the amount of any Availability Reserves) 
bears a reasonable relationship to the circumstance, condition, event or other contingency that is the basis therefor or ( z ) the proposed 
action to be taken by the Administrative Agent reflects the cost of Bank Products, and ( iii ) upon delivery of notice to the Borrower 
Representative by the Administrative Agent of its intent to establish or increase Availability Reserves, the Administrative Agent shall be 
available to discuss the proposed Availability Reserves or increase thereto, and the Borrowers may take such action as may be required so 
that the circumstance, condition, event or other contingency that is the basis for such Availability Reserves or increase no longer exists, in 
a manner and to the extent reasonably satisfactory to the Administrative Agent in the exercise of its Permitted Discretion. In no event 
shall such notice and opportunity limit the right of the Administrative Agent to establish or change such Availability Reserves, unless the 
Administrative Agent shall have determined in its Permitted Discretion that  
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the matter, circumstance, condition, event or other contingency that is the basis for such new Availability Reserves or such change no 
longer exists or has otherwise been adequately addressed by the Borrowers. In the event that the event, condition or other matter giving 
rise to the establishment of any Availability Reserve shall cease to exist (unless the Administrative Agent determines there is a reasonable 
prospect that such circumstance, event, condition or other matter will occur again within a reasonable period of time thereafter), the 
Borrower Representative may request in writing that the Administrative Agent discontinue the Availability Reserve established with 
respect to such event, condition or other matter (and the Administrative Agent will have a reasonable period of time to evaluate such 
request and will be available to discuss such request with the Borrower Representative). In no event shall such request limit the right of 
the Administrative Agent to continue such Availability Reserves, unless the Administrative Agent shall have determined in its Permitted 
Discretion that the matter, circumstance, condition, event or other contingency that is the basis for such new Availability Reserve has 
ceased to exist and that there is no reasonable prospect that such circumstance, event, condition or other matter will occur again within a 
reasonable period of time thereafter. Subject to the immediately preceding provisions of this definition, in exercising such judgment, the 
Administrative Agent may consider any factors that could increase the credit risk of lending to the Borrowers on the security of the ABL 
Priority Collateral.  

“ Permitted Debt Exchange Notes ” has the meaning specified in the Term Loan Credit Agreement.  

“ Permitted Disposition Transaction Indebtedness ” means an unsecured Guarantee of the Company and/or one or more of its 
Restricted Subsidiaries with respect to Indebtedness incurred by the acquiror of any property (whether by purchase, through receipt of an 
Investment or other contribution or otherwise) from the Company or any Restricted Subsidiary in any disposition transaction permitted 
under Section 7.05 or Investment permitted under Section 7.02, as applicable, which Indebtedness is incurred in connection with or for 
the purpose of effecting such applicable disposition (or, to pay a distribution to the Company and/or one or more of its Restricted 
Subsidiaries substantially concurrently with the Investment or contribution of such property), together with any unsecured Guarantee of 
the Company and/or one or more of its Restricted Subsidiaries with respect to any Refinancings of such Indebtedness or earlier 
Refinancings of such Indebtedness; provided that the principal amount (or if issued with original issue discount, an aggregate issue price) 
of such Indebtedness does not exceed the principal amount of the Indebtedness so Refinanced except by an amount equal to accrued and 
unpaid interest and any premium thereon plus other reasonable amounts paid, and fees and expenses reasonably incurred, in connection 
with such Refinancing and by an amount equal to any existing commitments unutilized and letters of credit undrawn thereunder.  
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“ Permitted Holders ” means the collective reference to ( i ) Oaktree Capital Management, L.P., Angelo, Gordon & Co., L.P., or 
JPMCB and their respective Control Investment Affiliates (but excluding any operating portfolio companies of the foregoing), ( ii ) the 
Management Group; provided that, for purposes hereof and the definition of “Change of Control”, the outstanding voting stock of the 
Company or the Parent Holding Company, as applicable, beneficially owned by the Management Group in excess of 10% of the 
aggregate amount thereof shall be disregarded solely for purposes of determining the amount deemed to be held by Permitted Holders, 
( iii ) any group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act as in effect on the Closing Date) of 
which the Persons described in clauses (i) and (ii) are members; provided that, without giving effect to the existence of such group or any 
other group, the Persons described in clauses (i) and (ii), collectively, beneficially own Voting Equity Interests representing more than 
50% of the total voting power of the Voting Equity Interests held by such group and ( iv ) any Person acting in the capacity of an 
underwriter (solely to the extent that and for so long as such Person is acting in such capacity) in connection with a public or private 
offering of capital stock of any Relevant Parent Entity or the Company.  

“ Permitted Refinancing ” means, with respect to any Person, any modification, refinancing, restructuring, refunding, renewal, 
replacement, repurchase, exchange, increase or extension (collectively, a “ Refinancing ” and “ Refinance ” and “ Refinanced ” shall have 
correlative meanings) of any Indebtedness of such Person; provided that ( a ) the principal amount (or if issued with original issue 
discount, an aggregate issue price) thereof does not exceed the principal amount of the Indebtedness so Refinanced except by an amount 
equal to accrued and unpaid interest and premium thereon plus other reasonable amounts paid, and fees and expenses reasonably 
incurred, in connection with such Refinancing and by an amount equal to any existing commitments unutilized and letters of credit 
undrawn thereunder; ( b ) other than with respect to a Refinancing of Indebtedness permitted by Section 7.03(f) or (g), such Refinancing 
has a final maturity date equal to or later than the final maturity date of, and has a Weighted Average Life to Maturity equal to or greater 
than the Weighted Average Life to Maturity of, the Indebtedness being Refinanced (other than an earlier maturity date and/or shorter 
Weighted Average Life to Maturity for customary bridge financings, which, subject to customary conditions, would either be 
automatically converted into or required to be exchanged for permanent financing which does not provide for an earlier maturity date or a 
shorter Weighted Average Life to Maturity than the maturity date of the Indebtedness being Refinanced); ( c ) if the Indebtedness being 
Refinanced is subordinated in right of payment to the  
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Obligations, such Refinancing is subordinated in right of payment to the Obligations on terms, taken as a whole, as favorable in all 
material respects to the Lenders as those contained in the documentation governing the Indebtedness being Refinanced (as determined by 
the Borrower Representative in good faith); ( d ) if the Indebtedness being Refinanced is secured by a junior-priority security interest in 
the Collateral and/or subject to any intercreditor arrangements for the benefit of the Lenders, such Refinancing is secured and subject to a 
Junior Lien Intercreditor Agreement or other intercreditor arrangements on terms, taken as a whole, as favorable in all material respects to 
the Lenders as those contained in the documentation governing the Indebtedness being Refinanced (as determined by the Borrower 
Representative in good faith) and ( e ) such Refinancing is incurred by the Person who is the obligor or guarantor (or any successor 
thereto) on the Indebtedness being Refinanced.  

“ Permitted Sale Leaseback ” means any Sale Leaseback consummated by the Company or any of the Restricted Subsidiaries 
pursuant to Section 7.05(e).  

“ Permitted Unbilled Accounts ” has the meaning specified in the definition of “Eligible Account”.  

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

“ Plan ” means any “employee benefit plan” (other than a Multiemployer Plan) within the meaning of Section 3(3) of ERISA that is 
maintained or is contributed to by a Loan Party or any ERISA Affiliate and is subject to Title IV of ERISA or the minimum funding 
standards under Section 412 of the Code or Section 302 of ERISA.  

“ Plan of Reorganization ” means, the Plan of Reorganization described in, and included as an exhibit to, the Tribune’s Disclosure 
Statement, the final version which was filed with the United States Bankruptcy Court for the District of Delaware on July 19, 2012 and 
was confirmed by such court on July 23, 2012.  

“ Platform ” has the meaning specified in Section 6.02.  

“ Pledge Agreement ” means, collectively, the ABL Pledge Agreement dated the date hereof executed by the Loan Parties, 
substantially in the form of Exhibit G-2, together with each other pledge agreement and pledge agreement supplement executed and 
delivered pursuant to Section 6.12.  

“ Pledged Shares ” has the meaning specified in the Pledge Agreement.  
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“ Post-Acquisition Period ” shall mean, with respect to any Specified Transaction, the period beginning on the date such Specified 
Transaction is consummated and ending on the last day of the 18 th month immediately following the date on which such Specified 
Transaction is consummated.  

“ Pro Forma Adjustment ” means, for any Test Period that includes all or any part of a Fiscal Quarter included in any Post-
Acquisition Period with respect to the Acquired EBITDA of the applicable Pro Forma Entity or the Consolidated EBITDA of the 
Company, the pro forma increase or decrease in such Acquired EBITDA or such Consolidated EBITDA, as the case may be, projected by 
the Borrower Representative in good faith as a result of ( a ) actions taken, prior to or during such Post-Acquisition Period, for the 
purposes of realizing reasonably identifiable and factually supportable cost savings and synergies, or ( b ) any additional costs incurred 
prior to or during such Post-Acquisition Period in connection with the combination of the operations of such Pro Forma Entity with the 
operations of the Company and the Restricted Subsidiaries; provided that so long as such actions are taken prior to or during such Post-
Acquisition Period or such costs are incurred prior to or during such Post-Acquisition Period it may be assumed, for the purposes of 
projecting such pro forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, as the case may be, that such 
cost savings and synergies will be realizable during the entirety of such Test Period, or such additional costs will be incurred during the 
entirety of such Test Period; provided , further , that ( x ) any such pro forma increase or decrease to such Acquired EBITDA or such 
Consolidated EBITDA, as the case may be, shall be without duplication for cost savings, synergies or additional costs already included in 
such Acquired EBITDA or such Consolidated EBITDA, as the case may be, for such Test Period and ( y ) the aggregate amount of 
business optimization expenses, special items, acquisition and disposition-related expenses and other restructuring charges, accruals, 
reserves, “run rate” costs savings, operating expense reductions, special items and other operating improvements and synergies included 
in Consolidated EBITDA pursuant to any “Pro Forma Adjustment” (or any determination of “Pro Forma Basis,” “Pro Forma 
Compliance” or “Pro Forma Effect”) for any Test Period, together with any adjustments to Consolidated EBITDA pursuant to paragraphs 
(b)(xiv) and (b)(xv) of the definition thereof, during any such Test Period, shall not exceed 25% of Consolidated EBITDA for such Test 
Period, calculated after giving effect to any adjustment pursuant to any “Pro Forma Adjustment” (or any determination of “Pro Forma 
Basis,” “Pro Forma Compliance” or “Pro Forma Effect”) or paragraphs (b)(xiv) and (b)(xv) of the definition of “Consolidated EBITDA” 
and ( z ) solely for purposes of the calculation of the Consolidated Fixed Charge Coverage Ratio, the aggregate amount of cash addbacks 
per paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xv), (b)(xx)(B) and (b)(xxi) of the definition of “Consolidated EBITDA” included in 
Consolidated EBITDA pursuant to any “Pro  
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Forma Adjustment” (or any determination of “Pro Forma Basis,” “Pro Forma Compliance” or “Pro Forma Effect”) for any Test Period, 
together with any adjustments to Consolidated EBITDA pursuant to paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xv), (b)(xx)(B) and (b)(xxi) 
of the definition thereof, during any such Test Period, shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated 
prior to giving effect to any adjustment pursuant to any “Pro Forma Adjustment” (or any determination of “Pro Forma Basis,” “Pro 
Forma Compliance” or “Pro Forma Effect”) or paragraphs (b)(x), (b)(xii), (b)(xiv), (b)(xv), (b)(xx)(B) and (b)(xxi) of the definition of 
“Consolidated EBITDA”.  

“ Pro Forma Basis ,” “ Pro Forma Compliance ” and “ Pro Forma Effect ” means, in respect of a Specified Transaction, that such 
Specified Transaction and the following transactions in connection therewith (to the extent applicable) shall be deemed to have occurred 
as of the first day of the applicable period of measurement in such test or covenant: ( a ) historical income statement items (whether 
positive or negative) attributable to the property or Person, if any, subject to such Specified Transaction, ( i ) in the case of a Disposition 
or other disposition of all or substantially all Equity Interests in any Restricted Subsidiary of the Company or any division, product line, 
or facility used for operations of the Company or any of its Restricted Subsidiaries or a designation of a Subsidiary as an Unrestricted 
Subsidiary, shall be excluded, and ( ii ) in the case of a purchase or other acquisition of all or substantially all of the property and assets or 
business of any Person, or of assets constituting a business unit, a line of business or division of such Person, or of all or substantially all 
of the Equity Interests in a Person or a designation of a Subsidiary as a Restricted Subsidiary, shall be included, ( b ) any repayment, 
retirement, redemption, satisfaction, and discharge or defeasance of Indebtedness, Disqualified Equity Interests, and ( c ) any 
Indebtedness incurred or assumed by the Company or any of its Restricted Subsidiaries in connection therewith and if such Indebtedness 
has a floating or formula rate, shall have an implied rate of interest for the applicable period for purposes of this definition determined by 
utilizing the rate which is or would be in effect with respect to such Indebtedness as at the relevant date of determination (taking into 
account any hedging obligations applicable to such Indebtedness if such hedging obligation has a remaining term in excess of twelve 
(12) months); provided that “Pro Forma Basis,” “Pro Forma Compliance” and “Pro Forma Effect” in respect of any Specified Transaction 
shall be calculated in good faith in a reasonable manner in accordance with the terms of this Agreement and certified by a Responsible 
Officer of the Borrower Representative; provided, further , that the foregoing pro forma adjustments may be applied to any such test or 
covenant solely to the extent that such adjustments are ( i ) ( x ) reasonably identifiable and ( y ) factually supportable or ( ii ) otherwise 
consistent with the definition of the term “Pro Forma Adjustment.”  
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“ Pro Forma Entity ” has the meaning specified in the definition of “Acquired EBITDA.”  

“ Pro Rata Share ” means, with respect to each Lender and any Facility or all the Facilities (as the case may be) at any time, a 
fraction (expressed as a percentage, carried out to the ninth decimal place, and subject to adjustment as provided in Section 2.19), the 
numerator of which is the amount of the Commitments of such Lender under the applicable Facility or the Facilities at such time and the 
denominator of which is the amount of the Aggregate Commitments under the applicable Facility or the Facilities at such time; provided 
that if the commitment of each Lender to make Loans and the obligation of each L/C Issuer to make L/C Credit Extensions have been 
terminated pursuant to Section 8.02, then the Pro Rata Share of each Lender shall be determined based on the Pro Rata Share of such 
Lender immediately prior to such termination and after giving effect to any subsequent assignments made pursuant to the terms hereof. 
The initial Pro Rata Share of each Lender is set forth opposite the name of such Lender on Schedule 2.01 or in the Assignment and 
Assumption pursuant to which such Lender became a party hereto, as applicable.  

“ Property ” means any right or interest in or to property of any kind whatsoever, whether real, personal or mixed and whether 
tangible or intangible, but excluding, solely for purposes of Section 5.08, intellectual property.  

“ Protective Advances ” has the meaning specified in Section 2.01(d).  

“ Public Lender ” has the meaning specified in Section 6.02.  

“ Public Side Information ” means information with respect to the Company and its Subsidiaries and their respective securities that 
( i ) is publicly available, ( ii ) is not material for purposes of United States federal and state securities laws or ( iii ) if at any time the 
Company is not a public reporting company, constitutes information of a type that would be publicly available if the Company or such 
Subsidiaries were public reporting companies (as reasonably determined by the Borrower Representative in good faith).  

“ Qualified Cash Account ” means a segregated investment account established by a Borrower at BofA designated as a “Qualified 
Cash Account” from time to time by written notice from the Borrower Representative to the Administrative Agent, which account shall 
be fully blocked, under the sole dominion and, subject to the last sentence of Section 2.21, control of the Administrative Agent and 
subject to a first priority perfected Lien in favor of the Collateral Agent.  
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“ Qualified Cash Amount ” means with respect to any calculation of the Borrowing Base, an amount of Unrestricted Cash or Cash 
Equivalents of any Borrower or any Guarantor that ( a ) are subject to the valid, enforceable and first priority perfected security interest of 
the Collateral Agent in a Qualified Cash Account, ( b ) are credited to a Qualified Cash Account on the date as of which the Borrowing 
Base is calculated, and ( c ) remain in a Qualified Cash Account through the date as of which the Borrowing Base is tested.  

“ Qualified Secured Bank Product Obligations ” means Secured Bank Product Obligations that the Borrower Representative and the 
relevant Secured Bank Product Provider have expressly requested be treated as Qualified Secured Bank Product Obligations through a 
Secured Bank Product Notice, up to the maximum amount (in the case of any Secured Bank Product Provider other than BofA and its 
Affiliates) specified by the Borrower Representative and such Secured Bank Product Provider in such Secured Bank Product Notice to 
the Administrative Agent, which amount may be established and increased or decreased by further written notice from the Borrower 
Representative and such Secured Bank Product Provider to the Administrative Agent from time to time. All Indebtedness owed to BofA 
and its Affiliates in their capacity as Hedge Bank or Cash Management Bank under a Secured Hedge Agreement or a Secured Cash 
Management Agreement shall constitute Qualified Secured Bank Product Obligations unless otherwise agreed by BofA or such Affiliate.  

“ Recipient ” means ( a ) the Administrative Agent, ( b ) any Lender, ( c ) any L/C Issuer and ( d ) the Swing Line Lender, as 
applicable.  

“ Refinancing ”, “ Refinance ” and “ Refinanced ” have the meanings specified in the definition of “Permitted Refinancing”.  

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

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

“ Related Business Assets ” means assets (other than cash or Cash Equivalents) used or useful in a business substantially similar to 
the lines of business conducted by the Company and the Restricted Subsidiaries on the date hereof or any business reasonably related, 
complementary, synergistic or ancillary thereto or reasonable extensions thereof.  

“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, 
agents, attorneys-in-fact, trustees and advisors of such Person and of such Person’s Affiliates.  

   
70  



“ Relevant Parent Entity ” means any Parent Holding Company so long as the Company is a Subsidiary thereof and such Parent 
Holding Company is not a Subsidiary of any other Parent Holding Company.  

“ Rent and Charges Reserve ” means the aggregate of ( a ) all past due rent and other amounts owing by a Borrower to ( i ) any 
landlord with respect to the Company’s headquarters or ( ii ) the lessor, warehouseman, processor or any other similar Person with respect 
to any location at which ( A ) any newsprint Inventory or any Acceptable Specialty Paper Inventory of the Borrowers intended to be 
included in the Borrowing Base and ( B ) any books and records relating to Accounts of the Borrowers intended to be included in the 
Borrowing Base and necessary for the collection, monitoring or enforcement thereof are maintained (or with respect to the books and 
records relating to such Accounts, for so long as all such books and records necessary for the collection, monitoring or enforcement of 
such Accounts are maintained at 435 North Michigan Avenue, Chicago, Illinois and 2501 S. State Hwy 121, Convergence Office Center, 
Building 8, Lewisville, Texas (or any successor locations), solely such locations); and ( b ) a reserve of up to three months’ rent and other 
charges that could be payable to any such Person with respect to any such location, unless it has executed a Lien Waiver.  

“ Reportable Event ” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day notice 
period has been waived.  

“ Replaceable Lender ” has the meaning specified in Section 3.07(b).  

“ Reporting Trigger Period ” means the period ( a ) commencing on any date on which either ( x ) an Event of Default occurs or 
( y ) the Availability is less than the greater of ( i ) 10% of the Line Cap and ( ii ) $14,000,000 and ( b ) continuing until the first date 
thereafter on which ( x ) no Event of Default has existed and ( y ) the Availability has been at least the greater of ( i ) 10% of the Line Cap 
and ( ii ) $14,000,000, in each case of (x) and (y) for 30 consecutive days.  

“ Request for Credit Extension ” means ( a ) with respect to a Borrowing, conversion or continuation of Loans, a Committed Loan 
Notice, ( b ) with respect to an L/C Credit Extension, a Letter of Credit Application, and ( c ) with respect to a Swing Line Loan, a Swing 
Line Loan Notice.  

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

“ Responsible Officer ” means the chief executive officer, director, president, vice president, executive vice president, chief 
financial officer, treasurer or assistant treasurer or other similar officer of a Loan Party, and, as to any document delivered on the Closing 
Date (except as otherwise expressly set forth in Section 4.01), any secretary or assistant secretary. Any document delivered hereunder that 
is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, 
partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted 
on behalf of such Loan Party.  

“ Restricted Payment ” means any dividend or other distribution (whether in cash, securities or other property) with respect to any 
Equity Interest of any Person, or any payment (whether in cash, securities or other property), including any sinking fund or similar 
deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or termination of any such Equity 
Interest, or on account of any return of capital to such Person’s stockholders, partners or members (or the equivalent Persons thereof).  

“ Restricted Subsidiary ” means any Subsidiary of a Person that is not an Unrestricted Subsidiary. Unless otherwise specified, all 
references herein to a “Restricted Subsidiary” or to “Restricted Subsidiaries” shall refer to a Restricted Subsidiary or Restricted 
Subsidiaries of the Company.  

“ Revolving Credit Borrowing ” means a borrowing consisting of simultaneous Revolving Credit Loans of the same Type and, in 
the case of Eurodollar Rate Loans, having the same Interest Period made by each of the Revolving Credit Lenders.  

“ Revolving Credit Commitment ” means an Initial Revolving Credit Commitment, a Supplemental Revolving Commitment and/or 
an Extended Revolving Commitment, and “ Revolving Credit Commitments ” means all of them, collectively.  

“ Revolving Credit Facility ” means the Initial Revolving Credit Facility and any Extended Revolving Credit Facility.  

“ Revolving Credit Lender ” means, at any time, any Lender that has a Revolving Credit Commitment at such time.  
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“ Revolving Credit Loan ” means Initial Revolving Credit Loans (including any Loans made in respect of Supplemental Revolving 
Commitments which have the same terms as the Initial Revolving Credit Loans) and/or Extended Revolving Loans (including any Loans 
made in respect of Supplemental Revolving Commitments which have the same terms as the Extended Revolving Loans), as the context 
may require.  

“ Revolving Credit Note ” means a promissory note of the Borrowers payable to any Revolving Credit Lender or its registered 
assigns, in substantially the form of Exhibit C-2 hereto, evidencing the aggregate indebtedness of the Borrowers to such Revolving Credit 
Lender resulting from the Revolving Credit Loans made by such Revolving Credit Lender.  

“ Rollover Indebtedness ” means Indebtedness of the Company issued to any Lender under the Term Loan Facility in lieu of such 
Lender’s pro rata portion of any prepayment of Term Loans made pursuant to the Term Loan Credit Agreement.  

“ S&P ” means Standard & Poor’s Financial Services LLC, a wholly owned subsidiary of The McGraw-Hill Companies, Inc., and 
any successor thereto.  

“ Sale Leaseback ” means any transaction or series of related transactions pursuant to which the Company or any of the Restricted 
Subsidiaries ( a ) sells, transfers or otherwise disposes of any personal property (other than fixtures), 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 ” has the meaning specified in Section 5.20.  

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

“ Section 2.15 Additional Amendment ” has the meaning specified in Section 2.15(c).  

“ Section 6.01 Financials ” means the financial statements delivered, or required to be delivered, pursuant to Section 6.01(a) or 6.01
(b) together with the accompanying officer’s certificate delivered, or required to be delivered, pursuant to Section 6.02(b).  

“ Secured Bank Product Notice ” means a written notice from the Borrower Representative and the applicable Secured Bank 
Product Provider in form  
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reasonably satisfactory to the Administrative Agent, which shall be delivered to the Administrative Agent within 30 days following the 
later of ( x ) the Closing Date or ( y ) the entry into the applicable Cash Management Agreement or the applicable Swap Contract, 
describing the applicable Bank Product and setting forth the maximum amount of Secured Bank Product Obligations (and, if all or any 
portion of such Secured Bank Product Obligations are to constitute Qualified Secured Bank Product Obligations, the maximum amount of 
such Qualified Secured Bank Product Obligations) to be secured by the Collateral and the methodology to be used in calculating such 
amount.  

“ Secured Bank Product Obligations ” means Indebtedness, obligations and other liabilities under any Secured Cash Management 
Agreement and any Secured Hedge Agreement.  

“ Secured Bank Product Provider ” means any Cash Management Bank to the extent it is a party to a Secured Cash Management 
Agreement and any Hedge Bank to the extent it is a party to a Secured Hedge Agreement.  

“ Secured Cash Management Agreement ” means any Cash Management Agreement that is entered into by and between any Loan 
Party and any Cash Management Bank that the Borrower Representative and the applicable Cash Management Bank have, through a 
Secured Bank Product Notice, expressly requested be treated as Secured Cash Management Agreement for purposes hereof, up to the 
maximum amount specified by the Borrower Representative and such Cash Management Bank in writing to the Administrative Agent, 
which amount may be established and increased or decreased by further written notice from the Borrower Representative and the 
applicable Cash Management Bank to the Administrative Agent from time to time.  

“ Secured Hedge Agreement ” means any Swap Contract that is entered into by and between any Loan Party and any Hedge Bank 
that the Borrower Representative and the applicable Hedge Bank have, through a Secured Bank Product Notice, expressly requested be 
treated as Secured Hedge Agreement for purposes hereof, up to the maximum amount (in the case of any Hedge Bank other than BofA 
and its Affiliates) specified by the Borrower Representative and such Hedge Bank in writing to the Administrative Agent, which amount 
may be established and increased or decreased by further written notice from the Borrower Representative and the applicable Hedge Bank 
to the Administrative Agent from time to time.  

“ Secured Parties ” means, collectively, the Administrative Agent, the Collateral Agent, the Lenders, each Hedge Bank to the extent 
it is party to one or more Secured Hedge Agreements, each Cash Management Bank to the extent it is party to one or more Secured Cash 
Management Agreements and each co-agent or subagent appointed by the Administrative Agent or the Collateral Agent from time to time 
pursuant to Article IX.  
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“ Securities Account Control Agreement ” means the securities account control agreements to be executed by the relevant Loan 
Party and an institution maintaining a securities account for such Loan Party, in favor of the Administrative Agent, as security for the 
Obligations, in the form required and to the extent required under Section 2.23(a).  

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

“ Security Agreement ” means, collectively, the ABL Security Agreement dated the date hereof executed by certain of the Loan 
Parties, substantially in the form of Exhibit G-1, together with each other security agreement and security agreement supplement executed 
and delivered pursuant to Section 6.12.  

“ Separation and Distribution ” has the meaning specified in the recitals to this Agreement.  

“ Separation and Distribution Agreement ” has the meaning specified in the recitals to this Agreement.  

“ Significant Subsidiaries ” means Restricted Subsidiaries of the Company constituting, individually or in the aggregate (as if such 
Restricted Subsidiaries constituted a single Subsidiary), a “significant subsidiary” in accordance with Rule 1-02 under Regulation S-X.  

“ Sold Entity or Business ” has the meaning provided in the definition of the term “Consolidated EBITDA.”  

“ Solvent ” and “ Solvency ” means, with respect to ( A ) the Company and its Subsidiaries on a consolidated basis on the Closing 
Date after giving effect to the Transactions ( i ) the Fair Value of the assets of the Company and its Subsidiaries on a consolidated basis 
taken as a whole exceeds their Liabilities, ( ii ) the Present Fair Salable Value of the assets of the Company and its Subsidiaries on a 
consolidated basis taken as a whole exceeds their Liabilities; ( iii ) the Company and its Subsidiaries on a consolidated basis taken as a 
whole do not have Unreasonably Small Capital; and ( iv ) the Company and its Subsidiaries taken as a whole will be able to pay their 
Liabilities as they mature; and ( B ) for purposes of clause (f) of the definition of “Eligible Account, any Person (other than the Company 
and its Subsidiaries) ( i ) the Fair Value of the assets of such Person taken as a whole exceeds its Liabilities, ( ii ) the Present Fair Salable 
Value of the assets of such Person taken as a whole exceeds its Liabilities; ( iii ) such Person does not have Unreasonably Small Capital; 
and ( iv ) such Person will be able to  
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pay its Liabilities as they mature (all capitalized terms used in this definition other than “Company”, “Subsidiary” and “Person” shall 
have the meaning assigned to such terms in the form of solvency certificate attached hereto as Exhibit I).  

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

“ Specified Existing Tranche ” has the meaning specified in Section 2.15(a).  

“ Specified Transaction ” means any incurrence or repayment, retirement, redemption, satisfaction and discharge or defeasance of 
Indebtedness (excluding Indebtedness incurred for working capital purposes other than pursuant to this Agreement) or Disqualified 
Equity Interests, any Investment that results in a Person becoming a Subsidiary, any designation of a Subsidiary as a Restricted 
Subsidiary or an Unrestricted Subsidiary, any acquisition or any Disposition or other disposition that results in a Restricted Subsidiary 
ceasing to be a Subsidiary of the Company, any investment constituting an acquisition of assets constituting a business unit, line of 
business or division of another Person by the Company or a Restricted Subsidiary, any Disposition or other disposition of a business unit, 
line of business or division of the Company or a Restricted Subsidiary, any Asset Swap Transaction, the cessation of the operations of a 
business unit, line of business or division of the Company or a Restricted Subsidiary, any operational change, or implementation of 
initiative not in the ordinary course of business or other event that by the terms of the Loan Documents requires “Pro Forma Compliance” 
with a test or covenant hereunder or requires or permits such test or covenant to be calculated on a “Pro Forma Basis” or to be given “Pro 
Forma Effect.”  

“ Stock Certificates ” has the meaning specified in Section 4.01.  

“ Subsidiary ” means, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock 
or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more than 50% 
of the general partnership interests are, at the time any determination is being made, owned, controlled or held, directly or indirectly 
through one or more intermediaries, by such Person. Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in 
this Agreement shall refer to a Subsidiary or Subsidiaries of the Company.  

“ Subsidiary Borrower Joinder ” means a joinder in substantially the form of Exhibit R hereto, to be executed by each Subsidiary 
Borrower designated as such after the Closing Date.  
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“ Subsidiary Borrowers ” means each Domestic Subsidiary that is a wholly owned Restricted Subsidiary that ( i ) is party to this 
agreement as a Borrower as of the date hereof or ( ii ) becomes a Borrower after five days’ written notice to the Administrative Agent 
pursuant to a Subsidiary Borrower Joinder, together with their respective successors and assigns. Upon receipt thereof the Administrative 
Agent shall promptly transmit each such notice delivered to it pursuant to the preceding sentence to each of the Lenders; provided that 
any failure to do so by the Administrative Agent shall not in any way affect the status of any such Domestic Subsidiary as a Subsidiary 
Borrower hereunder. Any Subsidiary Borrower shall cease to be a Borrower after five days’ written notice from the Borrower 
Representative to the Administrative Agent accompanied by an updated Borrowing Base Certificate; provided that any such Subsidiary 
shall not cease to be a Guarantor solely as a result of ceasing to be a Borrower pursuant to the delivery of such notice. Upon receipt 
thereof the Administrative Agent shall promptly transmit each such notice delivered to it pursuant to the preceding sentence to each of the 
Lenders; provided that any failure to do so by the Administrative Agent shall not in any way affect the status of any such Subsidiary.  

“ Supermajority Lenders ” means, as of any date of determination, Revolving Credit Lenders holding more than 66  2 ⁄ 3 % of the 
sum of the ( a ) Total Revolving Credit Outstandings (with the aggregate amount of each Revolving Credit Lender’s risk participation and 
funded participation in L/C Obligations and Swing Line Loans being deemed “held” by such Revolving Credit Lender for purposes of 
this definition) and ( b ) aggregate unused Revolving Credit Commitments; provided that the unused Revolving Credit Commitment of, 
and the portion of the Total Revolving Credit Outstandings held or deemed held by, any Defaulting Lender shall be excluded for purposes 
of making a determination of Required Lenders or Required Revolving Lenders.  

“ Supplemental Revolving Commitments ” has the meaning specified in Section 2.14(a).  

“ Swap Contract ” means ( a ) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate 
transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond 
price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, 
forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency 
rate swap transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the foregoing 
(including any options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to  
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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, including any obligations or liabilities under any such 
master agreement.  

“ Swap Obligations ” means, with respect to any Person, the obligations of such Person under Swap Contracts.  

“ Swap Termination Value ” means, in respect of any one or more Swap Contracts, after taking into account the effect of any 
legally enforceable netting agreement relating to such Swap Contracts, ( a ) for any date on or after the date such Swap Contracts have 
been closed out and termination value(s) determined in accordance therewith, such termination value(s), and ( b ) for any date prior to the 
date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based 
upon one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts (which 
may include a Lender or any Affiliate of a Lender).  

“ Swing Line Borrowing ” means a borrowing of a Swing Line Loan pursuant to Section 2.04.  

“ Swing Line Facility ” means the revolving credit facility made available by the Swing Line Lender pursuant to Section 2.04.  

“ Swing Line Lender ” means BofA, in its capacity as provider of Swing Line Loans, or any successor swing line lender hereunder.  

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

“ Swing Line Loan Notice ” means a notice of a Swing Line Borrowing pursuant to Section 2.04(b), which, if in writing, shall be 
substantially in the form of Exhibit B.  

“ Swing Line Sublimit ” means an amount equal to the lesser of ( a ) $15,000,000 and ( b ) the Line Cap at such time. The Swing 
Line Sublimit is part of, and not in addition to, the Revolving Credit Facility.  

“ Taxes ” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto.  
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“ Term Loan Agent ” means JPMCB, in its capacity as administrative agent and collateral agent under the Term Loan Documents, 
or any successor administrative agent or collateral agent under the Term Loan Documents.  

“ Term Loan Credit Agreement ” means the Credit Agreement, dated as of the date hereof, among the Company, the lenders party 
thereto from time to time and JPMCB, as administrative agent and collateral agent thereunder, as such agreement may be amended, 
supplemented, waived or otherwise modified from time to time or Refinanced from time to time to the extent permitted by the terms of 
this Agreement (whether in whole or in part, whether with the original administrative agent and lenders or other agents and lenders or 
otherwise, and whether provided under the original Term Loan Credit Agreement or other credit agreements or otherwise, unless such 
agreement or instrument expressly provides that it is not intended to be and is not a Term Loan Credit Agreement hereunder). Any 
reference to the Term Loan Credit Agreement hereunder shall be deemed a reference to any Term Loan Credit Agreement then in 
existence.  

“ Term Loan Documents ” means the “Loan Documents” as defined in the Term Loan Credit Agreement, as the same may be 
amended, supplemented, waived or otherwise modified from time to time or refunded, refinanced, restructured, replaced, renewed, 
repaid, increased or extended from time to time (other than any agreement, document or instrument that expressly provides that it is not 
intended to be and is not a Term Loan Document).  

“ Term Loan Facility ” means the collective reference to the Term Loan Credit Agreement, any Term Loan Documents, any notes 
and letters of credit issued pursuant thereto and any guarantee and collateral agreement, patent and trademark security agreement, 
mortgages, letter of credit applications and other guarantees, pledge agreements, security agreements and collateral documents, and other 
instruments and documents, executed and delivered pursuant to or in connection with any of the foregoing, in each case as the same may 
be amended, supplemented, waived or otherwise modified from time to time, or refunded, refinanced, restructured, replaced, renewed, 
repaid, increased or extended from time to time (whether in whole or in part, whether with the original agent and lenders or other agents 
and lenders or otherwise, and whether provided under the original Term Loan Credit Agreement or one or more other credit agreements, 
indentures or financing agreements or otherwise, unless such agreement, instrument or document expressly provides that it is not intended 
to be and is not a Term Loan Facility). Without limiting the generality of the foregoing, the term “Term Loan Facility” shall include any 
agreement ( i ) changing the maturity of any Indebtedness incurred thereunder or contemplated thereby, ( ii ) adding Subsidiaries of the 
Company as additional borrowers or guarantors thereunder, ( iii ) increasing the amount of Indebtedness incurred thereunder or available 
to be  
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borrowed thereunder or ( iv ) otherwise altering the terms and conditions thereof, in each case with respect to clauses (i) through (iv), to 
the extent that such changes are otherwise permitted by the terms of this Agreement.  

“ Term Loan Facility Obligations ” means obligations of the Loan Parties from time to time arising under or in respect of the due 
and punctual payment of ( i ) the principal of and premium, if any, and interest (including interest accruing during (or would accrue but 
for) the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in 
such proceeding) on the Term Loans, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment 
or otherwise and ( ii ) all other monetary obligations, including fees, costs, expenses and indemnities, whether primary, secondary, direct, 
contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership 
or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of the Loan Parties under the Term Loan 
Credit Agreement and the other Term Loan Documents.  

“ Term Loan Priority Collateral ” has the meaning specified in the ABL/Term Loan Intercreditor Agreement whether or not the 
same remains in full force and effect.  

“ Term Loan Refinancing Indebtedness ” means one or more series of senior unsecured notes or loans, senior secured notes or loans 
(which Indebtedness, if secured, may either have the same Lien priority on the Collateral as the Term Loan Facility Obligations or may 
be secured by a Lien ranking junior to the Lien on the Collateral securing the Term Loan Facility Obligations), in each case issued in 
respect of a Refinancing of outstanding Indebtedness of the Company under any one or more tranches of Term Loans; provided that, 
( a ) if such Term Loan Refinancing Indebtedness is secured, then such Term Loan Refinancing Indebtedness shall be secured solely by 
the Collateral and subject to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement; ( b ) no Term Loan 
Refinancing Indebtedness shall mature prior to the earlier of the Maturity Date or the maturity date of the tranche of Term Loans that is 
being Refinanced (other than customary bridge financings, which, subject to customary conditions, would either be automatically 
converted into or required to be exchanged for permanent financing which does not mature prior to the earlier of the Maturity Date or the 
maturity date of the tranche of Term Loans that is being Refinanced); ( c ) the terms of such Term Loan Refinancing Indebtedness do not 
provide for any mandatory repayment or redemption from asset sales, casualty or condemnation events or excess cash flow on more than 
a ratable basis with the Term Loans other than, with respect to such Indebtedness that is secured on a pari passu basis with the Term 
Loans, terms of such Indebtedness which may provide  
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for mandatory repayments or redemptions from excess cash flow in a higher percentage than the ECF Percentage (as defined in the Term 
Loan Credit Agreement); ( d ) the Net Cash Proceeds, if any, of such Term Loan Refinancing Indebtedness shall be applied, substantially 
concurrently with the incurrence thereof, to the pro rata prepayment of outstanding Term Loans under the applicable tranche being so 
Refinanced; and ( e ) such Term Loan Refinancing Indebtedness shall not be guaranteed by any Person that is not a Borrower or other 
Guarantor.  

“ Term Loans ” means the loans borrowed under the Term Loan Facility.  

“ Termination Date ” means the date of the termination in full of the Commitments, the Letter of Credit Sublimit and the Swing 
Line Sublimit pursuant to Section 2.06(a) or 8.02.  

“ Test Period ” means, as of the date of any determination under this Agreement, the four consecutive Fiscal Quarters of the 
Company then last ended and for which Section 6.01 Financials have been delivered to the Administrative Agent (or prior to the first such 
delivery, in accordance with Section 1.10(b)).  

“ Threshold Amount ” means $35,000,000.  

“ Total Revolving Credit Outstandings ” means the aggregate Outstanding Amount of all Revolving Credit Loans, Swing Line 
Loans and L/C Obligations.  

“ Tranche ” refers to whether such Revolving Credit Loans or commitments are ( 1 ) Initial Revolving Credit Commitments or 
Initial Revolving Credit Loans or ( 2 ) Extended Revolving Commitments or Extended Loans (of the same Extension Series).  

“ Transaction Costs ” means the payment of all fees, costs and expenses incurred in connection with the transactions described in 
the definition of “Transactions”.  

“ Transaction Documents ” means any and all agreements, instruments or documents, in each case entered into in contemplation of 
or in connection with the Transactions.  

“ Transactions ” means any or all of the following: ( i ) the entry into the Separation and Distribution Agreement and the Ancillary 
Agreements, the performance thereof and the consummation of the Separation and Distribution and the other transactions contemplated 
thereby (including, without limitation, the Dividend), ( ii ) the entry into this Agreement and the Loan Documents and the incurrence of 
Indebtedness hereunder, ( iii ) the entry into the Term Loan Credit  
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Agreement and the Term Loan Documents and the incurrence of Indebtedness thereunder, ( iv ) the entry into the Other Letter of Credit 
Facility Credit Agreement and the Other Letter of Credit Loan Documents and the issuance of letters of credit thereunder, and ( v ) all 
other transactions relating to any of the foregoing (including, without limitation, payment of any fees, costs and expenses related to any of 
the foregoing).  

“ Tribune ” means Tribune Media Company, a Delaware corporation, and any successor in interest thereto.  

“ Tribune Credit Agreement ” means that certain credit agreement, dated as of December 27, 2013, among Tribune, as borrower 
thereunder, each of the lenders party thereto from time to time and JPMCB as Administrative Agent, Swing Line Lender and L/C Issuer 
(in each case as such terms are defined therein), as such agreement may be amended, supplemented, waived or otherwise modified in 
accordance with its terms from time to time.  

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

“ UCC Filing Collateral ” has the meaning specified in Section 4.01.  

“ Unfunded Advances/Participations ” shall mean ( a ) with respect to the Administrative Agent, the aggregate amount, if any 
( i ) made available to the Borrowers on the assumption that each Lender has made available to the Administrative Agent such Lender’s 
share of the applicable Borrowing available to the Administrative Agent as contemplated by Section 2.12(b) and ( ii ) with respect to 
which a corresponding amount shall not in fact have been returned to the Administrative Agent by the Borrowers or made available to the 
Administrative Agent by any such Lender, ( b ) with respect to the Swing Line Lender, the aggregate amount, if any, of outstanding 
Swing Line Loans in respect of which any Revolving Credit Lender fails to make available to the Administrative Agent for the account of 
the Swing Line Lender any amount required to be paid by such Lender pursuant to Section 2.04(c) and ( c ) with respect to any L/C 
Issuer, the aggregate amount, if any, of amounts drawn under Letters of Credit in respect of which a Revolving Credit Lender shall have 
failed to make Revolving Credit Loans or L/C Advances to reimburse such L/C Issuer pursuant to Section 2.03(c).  

“ Uniform Commercial Code ” or “ UCC ” means the Uniform Commercial Code as the same may from time to time be in effect in 
the State of New York or the Uniform Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be 
required to apply to any item or items of Collateral.  
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“ United States ” and “ U.S. ” mean the United States of America.  

“ Unreimbursed Amount ” has the meaning set forth in Section 2.03(c)(i).  

“ Unrestricted Cash ” means, as at any date of determination, the aggregate amount of cash and Cash Equivalents included in the 
cash accounts that would be listed on the consolidated balance sheet of the Company as at such date, to the extent such cash and Cash 
Equivalents are not ( a ) subject to a Lien securing any Indebtedness or other obligations, other than ( i ) the Obligations and the Term 
Loan Facility Obligations or ( ii ) any such other Indebtedness permitted hereunder that is subject to the ABL/Term Loan Intercreditor 
Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor Agreement or ( b ) classified as “restricted” (unless so 
classified solely because of any provision under the Loan Documents, the Term Loan Documents or any other agreement or instrument 
governing any such other Indebtedness that is subject to the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor 
Agreement or any Other Intercreditor Agreement governing the application thereof or because they are subject to a Lien securing the 
Obligations, the Term Loan Facility Obligations or other Indebtedness that is subject to the ABL/Term Loan Intercreditor Agreement, 
any Junior Lien Intercreditor Agreement or any Other Intercreditor Agreement).  

“ Unrestricted Subsidiary ” means ( a ) any Subsidiary of the Company designated by the Borrower Representative as an 
Unrestricted Subsidiary hereunder by written notice to the Administrative Agent; provided that the Borrower Representative shall only be 
permitted to so designate an Unrestricted Subsidiary so long as ( i ) no Default known to the Borrower Representative or Event of Default 
has occurred and is continuing or would result therefrom, ( ii ) immediately after giving effect to such designation, the Company and its 
Restricted Subsidiaries shall be in compliance, on a Pro Forma Basis, with the covenant in Section 7.11, whether or not the Covenant 
Trigger Period is in effect, ( iii ) the Fair Market Value of any assets owned by such Unrestricted Subsidiary at the time of the initial 
designation thereof shall be treated as Investments pursuant to Section 7.02 and ( iv ) the Borrower Representative shall have delivered to 
the Administrative Agent ( 1 ) a certificate executed by a Responsible Officer of the Borrower Representative certifying compliance with 
the requirements of preceding clauses (i) through (iii), as applicable, and containing the calculations required by the preceding clause 
(ii) and ( 2 ) in the case of a designation of a Borrower as an Unrestricted Subsidiary, an updated Borrowing Base Certificate, and 
( b ) any Subsidiary of an Unrestricted Subsidiary. The Borrower Representative may designate any Unrestricted Subsidiary to be a 
Restricted Subsidiary for purposes of this Agreement by written notice to the Administrative Agent (each, a “ Subsidiary Redesignation 
”); provided that ( A ) no Default known to the Borrower Representative or Event of Default has occurred and is continuing  
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or would result therefrom, ( B ) immediately after giving effect to such Subsidiary Redesignation, the Company and its Restricted 
Subsidiaries shall be in compliance, on a Pro Forma Basis, with the covenant in Section 7.11, whether or not the Covenant Trigger Period 
is in effect, ( C ) any Indebtedness and Liens of the applicable Subsidiary and any Liens encumbering its property existing as of the time 
of such Subsidiary Redesignation shall be deemed newly incurred or established, as applicable, at such time, and upon such Subsidiary 
Redesignation, the Company shall be deemed to incur an Investment in an amount equal to the Fair Market Value of any assets owned by 
such Subsidiary at the time of such Subsidiary Redesignation and ( D ) the Borrower Representative shall have delivered to the 
Administrative Agent a certificate executed by a Responsible Officer of the Borrower Representative, to the extent applicable, certifying 
compliance with the requirements of preceding clauses (A) and (B) and containing the calculations required by the preceding clause (B). 
No Subsidiary shall be an Unrestricted Subsidiary under this Agreement if that Subsidiary is ( i ) a “Restricted Subsidiary” under and as 
defined in the Term Loan Credit Agreement or ( ii ) a “Restricted Subsidiary” (or a similar term) under any Indebtedness having an 
aggregate outstanding principal amount exceeding the Threshold Amount.  

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

“ U.S. Tax Compliance Certificate ” has the meaning set forth in Section 3.01(f)(ii)(C)(3).  

“ Value ” means ( i ) for Inventory, the lower of ( A ) its cost determined in accordance with the Borrowers’ internal systems for 
measuring cost and ( B ) its market value determined on the basis of tons of the applicable Inventory multiplied by the most recently 
available RISI index (or other pricing index to be agreed by the Borrower Representative and the Administrative Agent); and ( ii ) for an 
Account, its face amount, net of any returns, rebates, discounts (calculated on the shortest terms), credits, allowances or Taxes (including 
sales, excise or other taxes) that have been or could be claimed by the Account Debtor or any other Person.  

“ Voting Equity Interests ” means, with respect to any Person, the outstanding Equity Interests of a Person having the power, 
directly or indirectly, to designate the board of directors of such Person.  

“ Weighted Average Life to Maturity ” means, when applied to any Indebtedness at any date, the number of years (and/or portion 
thereof) obtained by dividing: ( a ) the sum of the products obtained by multiplying ( i ) the amount of each then remaining installment, 
sinking fund, serial maturity or other required payments of principal, including payment at final maturity, in respect thereof, by  
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( ii ) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such payment; by 
( b ) the then outstanding principal amount of such Indebtedness.  

“ wholly owned ” means, with respect to a Subsidiary of a Person, a Subsidiary of such Person all of the outstanding Equity 
Interests of which (other than ( x ) director’s qualifying shares and ( y ) shares issued to foreign nationals to the extent required by 
applicable Law) are owned by such Person and/or by one or more wholly owned Subsidiaries of such Person.  

“ Withholding Agent ” means any Loan Party, the Administrative Agent and (solely with respect to Participants) any Lender.  

Section 1.02. Other Interpretive Provisions . With reference to this Agreement and each other Loan Document, unless otherwise specified 
herein or in such other Loan Document:  

(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 Loan Document shall 
refer to such Loan Document as a whole and not to any particular provision thereof.  

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

(ii) The term “including” is by way of example and not limitation.  

(iii) 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.  

(iv) Any reference herein to any Person shall be construed to include such Person’s successors and assigns.  

(c) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and 
including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”  

(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the 
interpretation of this Agreement or any other Loan Document.  
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Section 1.03. Accounting Terms .  

(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data 
(including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity 
with, GAAP, as in effect for the period to which the Company Audited Financial Statements relate, applied in a manner consistent with that 
used in preparing the Company Audited Financial Statements, except as otherwise specifically prescribed herein; provided that any financial 
data (including financial ratings and other financial calculations) for periods ending on or prior to December 30, 2012 will not be required to 
give effect to “fresh-start reporting” under Financial Accounting Standards Board Accounting Standards Codification Topic 852 (or other 
similar or related accounting principles within GAAP).  

(b) If at any time any change in GAAP or the application thereof would affect the computation or interpretation of any financial ratio, 
basket, requirement or other provision set forth in any Loan Document, and either the Borrower Representative or the Required Lenders shall 
so request, the Administrative Agent and the Borrower Representative shall negotiate in good faith to amend such ratio, basket, requirement or 
other provision to preserve the original intent thereof in light of such change in GAAP or the application thereof (subject to the approval of the 
Required Lenders not to be unreasonably withheld, conditioned or delayed); provided that, until so amended, ( i ) ( A ) such ratio, basket, 
requirement or other provision shall continue to be computed or interpreted in accordance with GAAP or the application thereof prior to such 
change therein and ( B ) in the case of any relevant calculation, the Borrower Representative shall provide to the Administrative Agent and the 
Lenders a written reconciliation in form and substance reasonably satisfactory to the Administrative Agent, between calculations of such ratio, 
basket, requirement or other provision made before and after giving effect to such change in GAAP or the application thereof or ( ii ) the 
Borrower Representative may elect to fix GAAP (for purposes of such ratio, basket, requirement or other provision) as of another later date 
notified in writing to the Administrative Agent from time to time.  

Section 1.04. Rounding . Any financial ratios required to be maintained by the Company pursuant to 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).  

Section 1.05. References to Agreements and Laws . Unless otherwise expressly provided herein, ( a ) references to Organization 
Documents, agreements (including,  
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without limitation, the Loan Documents, the Intercreditor Agreements, the Term Loan Documents and the Other Letter of Credit Loan 
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements 
and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and other modifications are 
permitted by any Loan Document and ( b ) references to any Law shall include all statutory and regulatory provisions consolidating, amending, 
replacing, supplementing or interpreting such Law.  

Section 1.06. Times of Day . Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight 
savings or standard, as applicable).  

Section 1.07. Timing of Payment or Performance . 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 
specifically provided in Section 2.12 or as described in the definition of “Interest Period”) or performance shall extend to the immediately 
succeeding Business Day.  

Section 1.08. Currency Equivalents Generally . Any amount specified in this Agreement (other than in Articles II, IX and X) or any of the 
other Loan Documents to be in Dollars shall also include the equivalent of such amount in any currency other than Dollars, such equivalent 
amount to be determined at the rate of exchange quoted by the Administrative Agent at the close of business on the Business Day immediately 
preceding any date of determination thereof, to prime banks in New York, New York for the spot purchase in the New York foreign exchange 
market of such amount in Dollars with such other currency; provided that if any basket is exceeded solely as a result of fluctuations in 
applicable currency exchange rates after the last time such basket was utilized, such basket will not be deemed to have been exceeded solely as 
a result of such fluctuations in currency exchange rates.  

Section 1.09. Letter of Credit Amounts . Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed 
to be the stated amount of such Letter of Credit in effect at such time; provided , however , that with respect to any Letter of Credit that, by its 
terms or the terms of any Issuer Document related thereto, provides for one or more automatic increases in the stated amount thereof, the 
amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such 
increases, whether or not such maximum stated amount is in effect at such time.  
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Section 1.10. Pro Forma Calculations .  

(a) Notwithstanding anything to the contrary herein, for purposes of determining compliance with any test or covenant contained in this 
Agreement, the Consolidated Secured Net Debt to Consolidated EBITDA Ratio, the Consolidated Total Net Debt to Consolidated EBITDA 
Ratio and the Consolidated Fixed Charge Coverage Ratio shall be calculated on a Pro Forma Basis with respect to each Specified Transaction 
occurring during the applicable four quarter period to which such calculation relates, and/or subsequent to the end of such four quarter period 
but not later than the date of such calculation; provided that notwithstanding the foregoing, when calculating the Consolidated Fixed Charge 
Coverage Ratio for purposes of determining actual compliance (but not Pro Forma Compliance or compliance on a Pro Forma Basis) with the 
financial covenant set forth in Section 7.11, any Specified Transaction and any related adjustment contemplated in the definition of “Pro Forma 
Basis” (and corresponding provisions of the definition of “Consolidated EBITDA”) that occurred subsequent to the end of the applicable four 
quarter period shall not be given Pro Forma Effect.  

(b) For purposes of determining compliance with any provision of this Agreement which requires Pro Forma Compliance with the 
financial covenant set forth in Section 7.11 or calculation of the Consolidated Secured Net Debt to Consolidated EBITDA Ratio, the 
Consolidated Total Net Debt to Consolidated EBITDA Ratio or the Consolidated Fixed Charge Coverage Ratio, if no Section 6.01 Financials 
have been delivered to the Administrative Agent at such time, such ratio shall be calculated based on Consolidated EBITDA for the four 
consecutive fiscal quarters of the Company ended March 30, 2014.  

(c) With respect to any provision of this Agreement (other than the provisions of Section 6.02(a) or Section 7.11) that requires 
compliance or Pro Forma Compliance with the financial covenant set forth in Section 7.11, such compliance or Pro Forma Compliance shall be 
required regardless of whether the Borrowers are otherwise required to comply with such covenant under the terms of Section 7.11 at such 
time.  

(d) [Reserved].  

(e) For purposes of calculating the principal amount of Indebtedness permitted to be incurred pursuant to ( w ) Section 7.03(a) in reliance 
on clause (I)(y) of the definition “Maximum New Incremental Indebtedness Amount,” ( x ) Section 7.03(f), ( y ) Section 7.03(o) or ( z ) Section 
7.03(v) in reliance of the ratio test in clause (B) of the proviso of the definition of “Permitted Additional Debt”, any pro forma calculation of 
the Consolidated Total Net Debt to Consolidated EBITDA Ratio or the Consolidated Secured Net Debt to Consolidated EBITDA Ratio, as 
applicable, shall be determined without netting the proceeds thereof.  
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Section 1.11. Calculation of Baskets .  

(a) Unless otherwise specified herein, the baskets and other exceptions set forth in Article VII of this Agreement (or in any defined term 
used in Article VII) shall be tested solely at the time of consummation of the relevant transaction or action utilizing any of such baskets or other 
exceptions and, for the avoidance of doubt, if any of such baskets (including ratio-based baskets) are exceeded as a result of fluctuations to 
Consolidated Total Assets or Consolidated EBITDA for the most recently completed Test Period after the last time such baskets (including 
ratio-based baskets) were calculated for any purpose under Article VII, such baskets (including ratio-based baskets) will not be deemed to have 
been exceeded as a result of such fluctuations. If any Indebtedness or Liens securing Indebtedness are incurred to Refinance Indebtedness or 
Liens securing Indebtedness, in each case, initially incurred in reliance on a basket measured by reference to a percentage of Consolidated 
Total Assets at the time of incurrence, and such Refinancing would cause the percentage of Consolidated Total Assets restriction to be 
exceeded if calculated based on the Consolidated Total Assets on the date of such Refinancing, such percentage of Consolidated Total Assets 
restriction shall not be deemed to be exceeded so long as the principal amount of such Indebtedness or Indebtedness secured by such Liens, as 
applicable, does not exceed the principal amount of such Indebtedness or Indebtedness secured by such Liens, as applicable, being Refinanced, 
plus an amount equal to premiums, defeasance costs and fees and expenses in connection therewith.  

(b) For purposes of determining whether the incurrence of any Indebtedness or Lien or the making of any Investment, Disposition, 
Restricted Payment, Sale Leaseback or prepayment, redemption, purchase, defeasance or other satisfaction of Junior Financing complies with 
any basket that is based upon the greater of a specified Dollar amount and a percentage of Consolidated Total Assets, Consolidated Total 
Assets shall be calculated on a Pro Forma Basis.  

Section 1.12. Borrowing Base Calculations . The Borrowing Base shall be calculated without duplication of any reserves, netting items, 
dilutive items or items that are otherwise addressed or excluded through eligibility criteria.  

Section 1.13. Borrower Representative . Each Borrower hereby designates the Company as its Borrower Representative. The Borrower 
Representative will be acting as agent on each of the Borrowers behalf for the purposes of issuing notices of Borrowing and notices of 
conversion/continuation of any Loans pursuant to Section 2.02 or similar notices, giving instructions with respect to the disbursement of the 
proceeds of the Loans, selecting interest rate options, requesting Letters of Credit, giving and receiving all other notices, consents and 
communications hereunder or under any of the other Loan Documents and taking all other actions (including in respect of compliance with 
covenants) on behalf of any Borrower or the Borrowers under the Loan Documents. The Borrower Representative hereby accepts such 
appointment. Each Borrower agrees that  
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each notice, election, communication, representation and warranty, covenant, agreement and undertaking made on its behalf by the Borrower 
Representative shall be deemed for all purposes to have been made by such Borrower and shall be binding upon and enforceable against such 
Borrower to the same extent as if the same had been made directly by such Borrower.  

Section 1.14. Time Periods . Notwithstanding anything herein to the contrary, any and all time periods for the submission by any of the 
Borrowers or the Borrower Representative of any notice hereunder (including, without limitation, any notice of Borrowing, 
conversion/continuation of any Loans, prepayment, or termination) may be adjusted by the Administrative Agent in its sole discretion.  

Section 1.15. Loan Amounts . Notwithstanding anything herein to the contrary, any minimum amount or multiple specified in this 
Agreement (including, without limitation, any minimum amounts or multiples in respect of any Borrowings, prepayments, Commitment 
reductions or Incremental Commitments) may be in such lower minimum amounts or multiples as agreed to by the Administrative Agent in its 
sole discretion.  

Section 1.16. Borrowing Base Determinations .  

(a) Except as set forth in clause (b) of this Section 1.16 and except as otherwise provided herein, the Borrowing Base shall at any time be 
determined by reference to the Borrowing Base Certificate last delivered (for the avoidance of doubt, as may be adjusted from time to time in 
accordance with the definition of “Availability Reserve” or by an updated Borrowing Base Certificate delivered in accordance herewith).  

(b) For purposes of determining satisfaction of the Payment Conditions (the “ Payment Conditions Determination ”) in connection with 
any Investment or Acquisition permitted hereunder pursuant to Section 7.02 or 7.05, respectively, the Borrowing Base shall be determined by 
the Borrower Representative on a Pro Forma Basis five Business Days prior to the date of such Payment Conditions Determination; provided 
that so long as either ( x ) based on the Borrowing Base Certificate last delivered, the Availability exceeds $50,000,000 or ( y ) no Loans and 
Letters of Credit are outstanding at the date of such Payment Conditions Determination, the Borrowing Base shall be determined on a Pro 
Forma Basis pursuant to clause (a) of this Section 1.16.  

(c) With respect to any provision of this Agreement that requires delivery of an updated Borrowing Base Certificate, such updated 
Borrowing Base Certificate shall be based on the Borrowing Base Certificate last delivered (for the avoidance of doubt, as may be adjusted 
from time to time in accordance with the definition of “Availability Reserve” or by an updated Borrowing Base Certificate delivered in 
accordance herewith), giving Pro Forma Effect to the transaction in connection with which such updated Borrowing Base Certificate is 
delivered, unless the Pro Forma Effect of such transaction was already reflected on such Borrowing Base Certificate last delivered.  
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ARTICLE II  

THE COMMITMENTS AND CREDIT EXTENSIONS  

Section 2.01. The Loans .  

(a) [ Reserved ].  

(b) The Revolving Credit Borrowings . Subject to the terms and conditions set forth herein, each Revolving Credit Lender severally 
agrees to make loans (each such loan, an “ Initial Revolving Credit Loan ”) to the Borrowers from time to time on and after the Closing Date, 
on any Business Day until and excluding the Business Day preceding the Maturity Date for the Initial Revolving Credit Facility, in an 
aggregate amount not to exceed at any time outstanding the amount of such Lender’s Initial Revolving Credit Commitment; provided , 
however , that after giving effect to any Revolving Credit Borrowing, ( i ) subject to Sections 2.01(c) and 2.01(d), the Total Revolving Credit 
Outstandings shall not exceed the Line Cap at such time and ( ii ) the aggregate Outstanding Amount of the Revolving Credit Loans of any 
Lender, plus such Lender’s Pro Rata Share of the Outstanding Amount of all L/C Obligations, plus such Lender’s Pro Rata Share of the 
Outstanding Amount of all Swing Line Loans shall not exceed such Lender’s Revolving Credit Commitment. Within the limits of each 
Lender’s Revolving Credit Commitment, and subject to the other terms and conditions hereof, the Borrowers may borrow under this 
Section 2.01(b), prepay under Section 2.05, and reborrow under this Section 2.01(b). Revolving Credit Loans may be Base Rate Loans or 
Eurodollar Rate Loans, as further provided herein.  

(c) Overadvances . If at any time the Total Revolving Credit Outstandings exceed the Line Cap at such time (such excess amount, an “ 
Overadvance ”), such Overadvance shall be payable by the Borrowers as set forth in Section 2.05(b)(v), but all such Loans and L/C Obligations 
in excess of the Line Cap shall nevertheless constitute Obligations secured by the Collateral and be entitled to all benefits of the Loan 
Documents. Subject to the limitation set forth in the third sentence of this Section 2.01(c), the Administrative Agent may require the Lenders to 
honor requests for Overadvance Loans and to forbear from requiring the Borrowers to cure, and exercising remedies under Section 8.02 with 
respect to, an Overadvance, ( a ) when no other Event of Default is known to the Administrative Agent, as long as ( i ) the Overadvance does 
not continue for more than 30 consecutive days (and no Overadvance may exist for at least five consecutive days thereafter before further 
Overadvance Loans are required), and ( ii ) the Overadvance is not known by the Administrative Agent to exceed 10% of the Line Cap; and 
( b ) regardless of whether an Event of Default exists, if the Administrative Agent discovers an Overadvance not previously known by it to 
exist, as long as from the  
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date of such discovery the Overadvance ( i ) is not increased by more than $5,000,000 and ( ii ) does not continue for more than 30 consecutive 
days. In no event shall Overadvance Loans be required that would cause ( x ) the Total Revolving Credit Outstandings to exceed the aggregate 
Revolving Credit Facility or ( y ) the aggregate Outstanding Amount of the Revolving Credit Loans of any Lender, plus such Lender’s Pro Rata 
Share of the Outstanding Amount of all L/C Obligations, plus such Lender’s Pro Rata Share of the Outstanding Amount of all Swing Line 
Loans to exceed such Lender’s Revolving Credit Commitment. Subject to the forbearance under the second preceding sentence of this 
Section 2.01(c), any funding of an Overadvance Loan or sufferance of an Overadvance shall not constitute a waiver by the Administrative 
Agent or the Lenders of the Event of Default caused thereby. The aggregate Outstanding Amount of Overadvances and Protective Advances 
shall not, at any time, exceed 10% of the Line Cap. In no event shall any Borrower or other Loan Party be deemed a beneficiary of this 
Section 2.01(c) nor authorized to enforce any of its terms.  

(d) Protective Advances . The Administrative Agent shall be authorized, in its discretion, at any time that any conditions in Article IV are 
not satisfied to make Base Rate Revolving Credit Loans (“ Protective Advances ”) ( a ) up to an aggregate amount of 10% of the Line Cap at 
such time, if the Administrative Agent deems such Loans necessary or desirable to preserve or protect the Collateral, or to enhance the 
collectability or repayment of Obligations, as long as such Loans do not cause the Total Revolving Credit Outstandings to exceed the aggregate 
Revolving Credit Facility or ( b ) if the Borrowers Default on their obligation to pay any amounts chargeable to the Loan Parties under any 
Loan Documents, including interest, costs, fees and expenses. Each Lender shall participate in each Protective Advance in accordance with its 
Pro Rata Share. The Required Revolving Lenders may at any time revoke the Administrative Agent’s authority to make further Protective 
Advances under clause (a) by written notice to the Administrative Agent. Absent such revocation, the Administrative Agent’s determination 
that funding of a Protective Advance is appropriate shall be conclusive; provided that the aggregate Outstanding Amount of Overadvances and 
Protective Advances shall not, at any time, exceed 10% of the Line Cap.  

Section 2.02. Borrowings, Conversions and Continuations of Loans .  

(a) Each Revolving Credit Borrowing, each conversion of Revolving Credit Loans from one Type to the other, and each continuation of 
Eurodollar Rate Loans shall be made upon the Borrower Representative’s irrevocable notice to the Administrative Agent, which may be given 
by telephone. Each such notice must be received by the Administrative Agent not later than ( i ) 2:00 p.m. (New York City time) three Business 
Days prior to the requested date of any Borrowing of, conversion of Base Rate Loans to, or continuation of, Eurodollar Rate Loans, or of any 
conversion of Eurodollar Rate Loans to Base Rate Loans ( provided that with respect to the Revolving Credit Borrowing consisting of Initial 
Revolving Credit Loans on the Closing Date, such notice may be  
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received by the Administrative Agent not later than 9:00 a.m. (New York City time) on the requested date of such Borrowing) and 
( ii ) 12:00 p.m. (New York City time) on the requested date of any Borrowing of Base Rate Loans; provided , however , that (other than in 
case of any Borrowing of Eurodollar Rate Loans on the Closing Date) if the Representative wishes to request Eurodollar Rate Loans having an 
Interest Period other than one, two, three or six months in duration as provided in the definition of “Interest Period”, the applicable notice must 
be received by the Administrative Agent not later than 2:00 p.m. (New York City time) five Business Days prior to the requested date of such 
Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the Appropriate Lenders of such 
request and determine whether the requested Interest Period is acceptable to all of them. Not later than 10:00 a.m. (New York City time) three 
Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent shall notify the Borrower 
Representative whether or not the requested Interest Period has been consented to by all the Appropriate Lenders. Each written notice by the 
Borrower Representative pursuant to this Section 2.02(a) shall be delivered by the Borrower Representative to the Administrative Agent in the 
form of a Committed Loan Notice, and each telephone notice shall be confirmed promptly by delivery to the Administrative Agent of a written 
Committed Loan Notice, in each case, appropriately completed and signed by a Responsible Officer of the Borrower Representative. Each 
Borrowing of, conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of $5,000,000 or a whole multiple of 
$1,000,000 in excess thereof. Except as provided in Sections 2.03(c) and 2.04(b), each Borrowing of, or conversion to, Base Rate Loans shall 
be in a principal amount of $1,000,000 or a whole multiple of $500,000 in excess thereof. Each Committed Loan Notice shall specify 
( i ) whether the Borrower Representative is requesting a Revolving Credit Borrowing, a conversion of Revolving Credit Loans from one Type 
to the other, or a continuation of Eurodollar Rate Loans, ( ii ) the requested date of the Borrowing, conversion or continuation, as the case may 
be (which shall be a Business Day), ( iii ) the principal amount of Loans to be borrowed, converted or continued, ( iv ) the Type of Loans to be 
borrowed or to which existing Revolving Credit Loans are to be converted, ( v ) if applicable, the duration of the Interest Period with respect 
thereto. If the Borrower Representative fails to specify a Type of Loan in a Committed Loan Notice or if the Borrower Representative fails to 
give a timely notice requesting a conversion or continuation, then the applicable Revolving Credit Loans shall be made as, or converted to, 
Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the Interest Period then in effect 
with respect to the applicable Eurodollar Rate Loans. If the Borrower Representative requests a Borrowing of, conversion to, or continuation of 
Eurodollar Rate Loans in any such Committed Loan Notice, but fails to specify an Interest Period, it will be deemed to have specified an 
Interest Period of one month. Notwithstanding anything to the contrary herein, a Swing Line Loan may not be converted to a Eurodollar Rate 
Loan.  
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(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify each applicable Lender of the amount 
of its ratable share of the applicable Revolving Credit Loans, and if no timely notice of a conversion or continuation is provided by the 
Borrower Representative, the Administrative Agent shall notify each Lender of the details of any automatic conversion to Base Rate Loans 
described in Section 2.02(a). In the case of a Revolving Credit Borrowing, each Appropriate Lender shall make the amount of its Loan 
available to the Administrative Agent in immediately available funds at the Administrative Agent’s Office not later than 11:00 a.m. (New York 
City time) (or 2:00 p.m. (New York City time) in the case of Base Rate Loans) on the Business Day specified in the applicable Committed 
Loan Notice. Upon satisfaction of the applicable conditions set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, 
Section 4.01), the Administrative Agent shall make all funds so received available to the Borrowers in like funds as received by the 
Administrative Agent either by ( i ) crediting the account of the Borrowers on the books of the Administrative Agent with the amount of such 
funds or ( ii ) wire transfer of such funds, in each case in accordance with instructions provided to (and reasonably acceptable to) the 
Administrative Agent by the Borrower Representative; provided however , that if, on the date the Committed Loan Notice with respect to such 
Borrowing is given by the Borrower Representative, there are Swing Line Loans or L/C Borrowings outstanding, then the proceeds of such 
Borrowing shall be applied, first, to the payment in full of any such L/C Borrowings, second, to the payment in full of any such Swing Line 
Loans, and third, to the Borrowers as provided above.  

(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted only on the last day of an Interest Period 
for such Eurodollar Rate Loan unless the Borrowers pay the amount due under Section 3.05 in connection therewith. During the existence of an 
Event of Default, at the election of the Administrative Agent or the Required Lenders, no Loans may be requested as, converted to or continued 
as Eurodollar Rate Loans.  

(d) The Administrative Agent shall promptly notify the Borrower Representative and the Lenders of the interest rate applicable to any 
Interest Period for Eurodollar Rate Loans upon determination of such interest rate. The determination of the Eurodollar Rate by the 
Administrative Agent shall be conclusive in the absence of manifest error. At any time that Base Rate Loans are outstanding, the 
Administrative Agent shall notify the Borrower Representative and the Lenders of any change in the Administrative Agent’s prime rate used in 
determining the Base Rate promptly following the public announcement of such change.  

(e) After giving effect to all Revolving Credit Borrowings, all conversions of Revolving Credit Loans from one Type to the other, and all 
continuations of Revolving Credit Loans as the same Type, there shall not be more than 15 Interest Periods in effect.  
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(f) The failure of any Lender to make the Loan to be made by it as part of any Borrowing shall not relieve any other Lender of its 
obligation, if any, hereunder to make its Loan on the date of such Borrowing, but no Lender shall be responsible for the failure of any other 
Lender to make the Loan to be made by such other Lender on the date of any Borrowing.  

Section 2.03. Letters of Credit .  

(a) The Letter of Credit Commitment .  

(i) Subject to the terms and conditions set forth herein, ( A ) each L/C Issuer agrees, in reliance upon the agreements of the other 
Revolving Credit Lenders set forth in this Section 2.03 ( 1 ) from time to time on any Business Day during the period from the Closing 
Date until the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Borrowers or any Restricted Subsidiary 
( provided that, in the case of any Restricted Subsidiary other than a Borrower or a Guarantor, the Administrative Agent and the 
applicable L/C Issuer shall have received all documentation and other information reasonably requested by the Administrative Agent or 
the applicable L/C Issuer that each may reasonably determine is required by regulatory authorities under applicable “know your 
customer” and anti-money-laundering rules and regulations, including the Patriot Act; provided further that the Borrowers hereby 
irrevocably guarantee, and agree to reimburse the applicable L/C Issuer for, amounts drawn on any Letters of Credit issued for the 
account of any Restricted Subsidiary on a joint and several basis with such Restricted Subsidiary) and to amend or renew Letters of 
Credit previously issued by it, in accordance with Section 2.03(b), and ( 2 ) to honor drafts under the Letters of Credit and ( B ) the 
Revolving Credit Lenders severally agree to participate in Letters of Credit issued for the account of the Borrowers or any Restricted 
Subsidiary; provided that no L/C Issuer shall be obligated to make any L/C Credit Extension with respect to any Letter of Credit, and no 
Lender shall be obligated to participate in any Letter of Credit, if as of the date of such L/C Credit Extension ( x ) the Total Revolving 
Credit Outstandings would exceed the Line Cap at such time, ( y ) the aggregate Outstanding Amount of the Revolving Credit Loans of 
any Lender, plus such Lender’s Pro Rata Share of the Outstanding Amount of all L/C Obligations, plus such Lender’s Pro Rata Share of 
the Outstanding Amount of all Swing Line Loans would exceed such Lender’s Revolving Credit Commitment or ( z ) the Outstanding 
Amount of the L/C Obligations would exceed the Letter of Credit Sublimit. Within the foregoing limits, and subject to the terms and 
conditions hereof, the Borrowers’ ability to obtain Letters of Credit shall be fully revolving, and accordingly the Borrowers may, during 
the foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed.  
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(ii) No L/C Issuer shall be under any obligation to issue any Letter of Credit if:  

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

(B) subject to Section 2.03(b)(iii), the expiry date of such requested Letter of Credit would occur more than 12 months after 
the date of issuance or last renewal, unless the Required Revolving Lenders and such L/C Issuer have approved such expiry date;  

(C) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless all the 
Revolving Credit Lenders and such L/C Issuer have approved such expiry date;  

(D) the issuance of such Letter of Credit would violate one or more generally applicable policies of such L/C Issuer in place at 
the time of such request;  

(E) such Letter of Credit is in an initial stated amount of less than $5,000,000 (or such lesser amount as is acceptable to the 
applicable L/C Issuer in its sole discretion, but in no event less than $1,000,000), or such Letter of Credit is to be denominated in a 
currency other than Dollars; or  

(F) any Revolving Credit Lender is at that time a Defaulting Lender, if after giving effect to Section 2.19(a)(iv), any Fronting 
Exposure remains outstanding, unless such L/C Issuer has entered into arrangements, including the delivery of Cash Collateral, 
reasonably satisfactory to such L/C Issuer with the Borrowers or such Lender to eliminate such Fronting Exposure arising from 
either the Letter of Credit then proposed to be issued or such Letter of Credit and all other L/C Obligations as to which such L/C 
Issuer has Fronting Exposure.  
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(iii) No L/C Issuer shall be under any obligation to amend any Letter of Credit if ( A ) such L/C Issuer would have no obligation at 
such time to issue such Letter of Credit in its amended form under the terms hereof or ( B ) the beneficiary of such Letter of Credit does 
not accept the proposed amendment to such Letter of Credit.  

(iv) Each L/C 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 each L/C Issuer shall have all of the benefits and immunities ( A ) provided to the Administrative 
Agent in Article IX with respect to any acts taken or omissions suffered by such L/C 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 Article IX included each L/C Issuer with respect to such acts or omissions, and ( B ) as additionally provided herein with 
respect to each L/C Issuer.  

(v) It is agreed that, in the case of a commercial letter of credit, such commercial letter of credit shall in no event provide for time 
drafts or bankers’ acceptances.  

(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Renewal Letters of Credit .  

(i) Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Borrower Representative delivered 
to the applicable L/C Issuer (with a copy to the Administrative Agent) in the form of a Letter of Credit Application, appropriately 
completed and signed by a Responsible Officer of the Borrower Representative. Such Letter of Credit Application must be received by 
the applicable L/C Issuer and the Administrative Agent not later than 1:00 p.m. (New York City time) at least three Business Days (or 
such shorter period or later time as such L/C Issuer and the Administrative Agent may agree in a particular instance in their sole 
discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial issuance of 
a Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably satisfactory to the applicable L/C Issuer: 
( A ) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day not later than 30 days prior to the 
Maturity Date of the Revolving Credit Facility, unless the Administrative Agent and the L/C Issuer otherwise agree); ( B ) the amount 
thereof; ( C ) the expiry date thereof; ( D ) the name and address of the beneficiary thereof; ( E ) the documents to be presented by such 
beneficiary in case of any drawing thereunder; ( F ) the full text of any certificate to be presented by such beneficiary in case of any 
drawing thereunder; ( G ) the Person for whose account the requested Letter of Credit is to be issued (which  
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must be a Borrower Party); and ( H ) such other matters as the applicable L/C Issuer may reasonably request. In the case of a request for 
an amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably 
satisfactory to the applicable L/C Issuer: ( 1 ) the Letter of Credit to be amended; ( 2 ) the proposed date of amendment thereof (which 
shall be a Business Day); ( 3 ) the nature of the proposed amendment and ( 4 ) such other matters as the applicable L/C Issuer may 
reasonably request. In the event that any Letter of Credit Application includes representations and warranties, covenants and/or events of 
default that do not contain the materiality qualifiers, exceptions or thresholds that are applicable to the analogous provisions of this 
Agreement or other Loan Documents, or are otherwise more restrictive, the relevant qualifiers, exceptions and thresholds contained 
herein shall be incorporated therein or, to the extent more restrictive, shall be deemed for purposes of such Letter of Credit Application to 
be the same as the analogous provisions herein.  

(ii) Promptly after receipt of any Letter of Credit Application, the applicable L/C Issuer will confirm with the Administrative Agent 
that the Administrative Agent has received a copy of such Letter of Credit Application from the Borrower Representative and, if not, such 
L/C Issuer will provide the Administrative Agent with a copy thereof. Upon receipt by such L/C Issuer of confirmation from the 
Administrative Agent that the requested issuance or amendment is permitted in accordance with the terms hereof, then, subject to the 
terms and conditions hereof, such L/C Issuer shall, on the requested date, issue a Letter of Credit for the account of any Borrower or any 
Restricted Subsidiary (as designated in the Letter of Credit Application) or enter into the applicable amendment, as the case may be. 
Immediately upon the issuance of each Letter of Credit, each Revolving Credit Lender shall be deemed to, and hereby irrevocably and 
unconditionally agrees to, purchase from the applicable L/C Issuer a risk participation in such Letter of Credit in an amount equal to such 
Lender’s Pro Rata Share of the Revolving Credit Facility multiplied by the amount of such Letter of Credit.  

(iii) If the Borrower Representative so requests in any applicable Letter of Credit Application, the applicable L/C Issuer may, in its 
sole and absolute discretion, agree to issue a Letter of Credit that has automatic renewal provisions (each, an “ Auto-Renewal Letter of 
Credit ”); provided that any such Auto-Renewal Letter of Credit must permit such L/C Issuer to prevent any such renewal 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 Business Day 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 L/C Issuer, the Borrower Representative shall not be required to make a specific request to 
such L/C Issuer for any such renewal. Once an Auto-Renewal  
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Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but may not require) the applicable L/C Issuer to permit 
the renewal of such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration Date; provided , however , 
that such L/C Issuer shall not permit any such renewal if such L/C Issuer has determined that it would have no obligation at such time to 
issue such Letter of Credit in its renewed form under the terms hereof (by reason of the provisions of Section 2.03(a)(ii) or otherwise).  

(iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect 
thereto or to the beneficiary thereof, the applicable L/C Issuer will also ( A ) deliver to the Borrower Representative and the 
Administrative Agent a true and complete copy of such Letter of Credit or amendment and ( B ) notify each Revolving Credit Lender of 
such issuance or amendment and the amount of such Revolving Credit Lender’s Pro Rata Share therein.  

(c) Drawings and Reimbursements; Funding of Participations .  

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the applicable 
L/C Issuer shall notify the Borrower Representative and the Administrative Agent thereof. Each L/C Issuer shall notify the Borrower 
Representative on the date of any payment by such L/C Issuer under a Letter of Credit (each such date, an “ Honor Date ”), and the 
Borrowers shall reimburse such L/C Issuer through the Administrative Agent in an amount equal to the amount of such drawing (plus, on 
demand of such L/C Issuer and without duplication of any issuance, presentation, amendment and other processing fees and other costs 
and charges paid under Section 2.03(i), any administrative, processing or similar fees customarily charged by such L/C Issuer in 
connection with the foregoing) no later than on the next succeeding Business Day (and any reimbursement made on such next Business 
Day shall be taken into account in computing interest and fees in respect of any such Letter of Credit). If the Borrowers fail to so 
reimburse such L/C Issuer on such next Business Day, the Administrative Agent shall promptly notify each Revolving Credit Lender of 
the Honor Date, the amount of the unreimbursed drawing (the “ Unreimbursed Amount ”), and the amount of such Revolving Credit 
Lender’s Pro Rata Share thereof. In such event the Borrowers shall be deemed to have requested a Revolving Credit Borrowing of Base 
Rate Loans to be disbursed on such date in an amount equal to the Unreimbursed Amount, without regard to the minimum and multiples 
specified in Section 2.02 for the principal amount of Base Rate Loans, but (subject to Sections 2.01(c) and (d)) subject to the amount of 
the unutilized portion of the Line Cap and the conditions set forth in Section 4.02 (other than the delivery of a Committed Loan Notice). 
Any notice given by an L/C Issuer or the Administrative Agent pursuant to this Section 2.03(c)(i) may be  
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given by telephone if promptly confirmed in writing; provided that the lack of such a prompt confirmation shall not affect the 
conclusiveness or binding effect of such notice.  

(ii) Each Revolving Credit Lender (including each Lender acting as an L/C Issuer) shall upon any notice pursuant to Section 2.03(c)
(i) make funds available (and the Administrative Agent may apply Cash Collateral provided for this purpose) for the account of the 
applicable L/C Issuer at the Administrative Agent’s Office in an amount equal to its Pro Rata Share of the Unreimbursed Amount not 
later than 3:00 p.m. (New York City time) on the Business Day specified in such notice by the Administrative Agent, whereupon, subject 
to the provisions of Section 2.03(c)(iii), each Revolving Credit Lender that so makes funds available shall be deemed to have made a 
Base Rate Loan to the Borrowers in such amount. The Administrative Agent shall remit the funds so received to the applicable L/C 
Issuer.  

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

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

(v) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or L/C Advances to reimburse the applicable L/C 
Issuer for amounts drawn under Letters of Credit, as contemplated by this Section 2.03(c), shall be absolute and unconditional and shall 
not be affected by any circumstance, including ( A ) any setoff, counterclaim, recoupment, defense or other right which such Lender may 
have against such L/C Issuer, any Borrower or any other Person for any reason whatsoever, ( B ) the occurrence or continuance of a 
Default or ( C ) any other occurrence, event or condition, whether or not similar to any of the foregoing. No such making of an L/C 
Advance shall relieve or otherwise impair  
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the obligation of the Borrowers to reimburse the applicable L/C Issuer for the amount of any payment made by the applicable L/C Issuer 
under any Letter of Credit, together with interest as provided herein.  

(vi) If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of the applicable L/C Issuer 
any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time specified in 
Section 2.03(c)(ii), then, without limiting the other provisions of this Agreement, such L/C Issuer shall be entitled to recover from such 
Lender (acting through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such 
payment is required to the date on which such payment is immediately available to such L/C Issuer at a rate per annum equal to the 
Federal Funds Rate from time to time in effect. A certificate of the applicable L/C Issuer submitted to any Revolving Credit Lender 
(through the Administrative Agent) with respect to any amounts owing under this Section 2.03(c)(vi) shall be conclusive absent manifest 
error.  

(d) Repayment of Participations .  

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

(ii) If any payment received by the Administrative Agent for the account of an L/C Issuer pursuant to Section 2.03(c)(i) is required 
to be returned under any of the circumstances described in Section 10.06 (including pursuant to any settlement entered into by such L/C 
Issuer in its discretion), each Revolving Credit Lender shall pay to the Administrative Agent for the account of such L/C Issuer its Pro 
Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is 
returned by such Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect. The obligations of the Lenders 
under this clause shall survive the payment in full of the Obligations and the termination of this Agreement.  
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(e) Obligations Absolute . The obligation of the Borrowers to reimburse the applicable L/C Issuer for each drawing under each Letter of 
Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms 
of this Agreement under all circumstances, including the following:  

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating 
thereto;  

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

(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid 
or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the transmission or 
otherwise of any document required in order to make a drawing under such Letter of Credit;  

(iv) any payment by the applicable L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not 
strictly comply with the terms of such Letter of Credit; or any payment made by the applicable L/C Issuer under such Letter of Credit to 
any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or 
other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any arising in connection with 
any proceeding under any Debtor Relief Law;  

(v) any exchange, release or nonperfection of any Collateral, or any release or amendment or waiver of or consent to departure from 
any Collateral Document or the Guaranty, for all or any of the Obligations of the Borrowers in respect of such Letter of Credit; or  

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other 
circumstance that might otherwise constitute a defense available to, or a discharge of, the Borrowers;  

provided that the foregoing shall not excuse the L/C Issuer from liability to the Borrowers to the extent of any direct damages (as opposed 
to consequential damages, claims in respect of which are waived by the Borrowers to the extent permitted by applicable law) suffered by 
the Borrowers that are caused by the L/C Issuer’s gross negligence or willful misconduct as determined by a court of competent 
jurisdiction in a final and nonappealable judgment.  
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The Borrower Representative shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to them 
and, in the event of any claim of noncompliance with the Borrower Representative’s instructions or other irregularity, the Borrower 
Representative will promptly notify the applicable L/C Issuer.  

(f) Role of L/C Issuer . Each Lender and the Borrowers agree that, in paying any drawing under a Letter of Credit, the applicable L/C 
Issuer shall not have any responsibility to obtain any document (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 applicable L/C Issuer, any Agent-Related Person nor any of the respective correspondents, 
participants or assignees of the applicable L/C Issuer shall be liable to any Lender for ( i ) any action taken or omitted in connection herewith at 
the request or with the approval of the Revolving Credit Lenders or the Required Revolving Lenders, as applicable; ( ii ) any action taken or 
omitted in the absence of gross negligence or willful misconduct or ( iii ) the due execution, effectiveness, validity or enforceability of any 
document or instrument related to any Letter of Credit or Letter of Credit Application. The Borrowers hereby assume all risks of the acts or 
omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided , however , that this assumption is not 
intended to, and shall not, preclude the Borrowers from pursuing such rights and remedies as they may have against the beneficiary or 
transferee at Law or under any other agreement. None of the applicable L/C Issuer, any Agent-Related Person, nor any of the respective 
correspondents, participants or assignees of such L/C Issuer, shall be liable or responsible for any of the matters described in clauses (i) through 
(vi) of Section 2.03(e); provided , however , that anything in such clauses to the contrary notwithstanding, the Borrowers may have a claim 
against such L/C Issuer, and such L/C Issuer may be liable to the Borrowers, to the extent, but only to the extent, of any direct, as opposed to 
indirect, special, punitive, consequential or exemplary, damages suffered by the Borrowers which a court of competent jurisdiction determines 
in a final nonappealable judgment were caused by such L/C Issuer’s bad faith, willful misconduct or gross negligence or such L/C Issuer’s 
willful or grossly negligent failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and certificate
(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, the applicable 
L/C Issuer may accept documents that appear on their face to be in order, without responsibility for further investigation, regardless of any 
notice or information to the contrary, and such L/C Issuer shall not be responsible for the validity or sufficiency of any instrument transferring 
or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, 
which may prove to be invalid or ineffective for any reason.  
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(g) Applicability of ISP98 and UCP . Unless otherwise expressly agreed by the applicable L/C Issuer and the Borrowers when a Letter of 
Credit is issued, ( i ) the rules of the “International Standby Practices 1998” published by the Institute of International Banking Law & Practice 
(or such later version thereof as may be in effect at the time of issuance) shall apply to each standby Letter of Credit and ( ii ) the rules of the 
Uniform Customs and Practice for Documentary Credits, as most recently published by the International Chamber of Commerce at the time of 
issuance shall apply to each commercial letter of credit.  

(h) Letter of Credit Fees . The Borrowers shall pay to the Administrative Agent for the account of each Revolving Credit Lender in 
accordance with its Pro Rata Share, a Letter of Credit fee which shall accrue for each Letter of Credit in an amount equal to the Applicable 
Rate then in effect for Eurodollar Rate Loans with respect to the applicable Revolving Credit Facility multiplied by the daily maximum amount 
then available to be drawn under such Letter of Credit (whether or not such maximum amount is then in effect under such Letter of Credit if 
such maximum amount increases periodically pursuant to the terms of such Letter of Credit); provided , however , that any Letter of Credit fees 
otherwise payable for the account of a Defaulting Lender with respect to any Letter of Credit as to which such Defaulting Lender has not 
provided Cash Collateral satisfactory to the applicable L/C Issuer pursuant to this Section 2.03 shall be payable, to the maximum extent 
permitted by applicable Law, to the other Lenders in accordance with the upward adjustments in their respective Pro Rata Shares allocable to 
such Letter of Credit pursuant to Section 2.19(a)(iv), with the balance of such fee, if any, payable to the applicable L/C Issuer for its own 
account (unless the Borrowers have provided Cash Collateral, in which case such fee shall not be due and owing in respect of the portion of the 
Letter of Credit which has been Cash Collateralized by the Borrowers). Such Letter of Credit fees shall be computed on a quarterly basis in 
arrears and shall be due and payable on the first Business Day immediately following the last calendar day of each March, June, September and 
December, in respect of the quarterly period then ending (or portion thereof, in the case of the first payment), commencing with the first such 
date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. If there is any change 
in the Applicable Rate during any quarter, the daily maximum amount of each Letter of Credit shall be computed and multiplied by the 
Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.  

(i) Fronting Fee and Documentary and Processing Charges Payable to an L/C Issuer . The Borrowers shall pay directly to the applicable 
L/C Issuer for its own account a fronting fee at a rate equal to 0.125% per annum of the maximum amount available to be drawn under each 
outstanding Letter of Credit. Such fronting fee shall be due and payable on the first Business Day immediately following the last calendar day 
of each March, June, September and December in respect of the quarterly period then ending (or portion thereof, in the case of the first 
payment), commencing with the first such date to  
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occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand. For purposes of computing 
the maximum daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in 
accordance with Section 1.09. In addition, the Borrowers shall pay directly to the applicable L/C Issuer for its own account, without duplication 
of any administrative, processing or similar fees paid under Section 2.03(c)(i), the customary issuance, presentation, amendment and other 
processing fees, and other standard costs and charges, of such L/C Issuer relating to letters of credit as from time to time in effect. Such 
customary fees and standard costs and charges are due and payable within five Business Days of demand and are nonrefundable.  

(j) Conflict with Letter of Credit Application . In the event of any conflict between the terms hereof and the terms of any Letter of Credit 
Application, the terms hereof shall control.  

(k) Reporting . To the extent that any Letters of Credit are issued by an L/C Issuer other than the Administrative Agent, each such L/C 
Issuer shall furnish to the Administrative Agent a report detailing the daily L/C Obligations outstanding under all Letters of Credit issued by it, 
such report to be in a form and at reporting intervals as shall be agreed between the Administrative Agent and such L/C Issuer; provided that in 
no event shall such reports be furnished at less than weekly intervals.  

Section 2.04. Swing Line Loans .  

(a) The Swing Line . Subject to the terms and conditions set forth herein, the Swing Line Lender shall make loans (each such loan, a “ 
Swing Line Loan ”) to the Borrowers from time to time on any Business Day until the Maturity Date in an aggregate amount not to exceed at 
any time outstanding the Swing Line Sublimit, notwithstanding the fact that such Swing Line Loans, when aggregated with the Pro Rata Share 
of the Outstanding Amount of Loans and L/C Obligations of the Lender acting as Swing Line Lender, may exceed the amount of such Lender’s 
Revolving Credit Commitment; provided , however , that after giving effect to any Swing Line Loan, ( i ) subject to Sections 2.01(c) and (d), 
the Total Revolving Credit Outstandings shall not exceed the Line Cap at such time and ( ii ) the aggregate Outstanding Amount of the 
Revolving Credit Loans of any Revolving Credit Lender, plus such Revolving Credit Lender’s Pro Rata Share of the Outstanding Amount of 
all L/C Obligations at such time, plus such Revolving Credit Lender’s Pro Rata Share of the Outstanding Amount of all Swing Line Loans at 
such time shall not exceed such Revolving Credit Lender’s (other than the Swing Line Lenders’) Revolving Credit Commitment; provided 
further , that the Borrowers shall not use the proceeds of any Swing Line Loan to refinance any outstanding Swing Line Loan. Within the 
foregoing limits, and subject to the other terms and conditions hereof, the Borrowers may borrow under this Section 2.04, prepay under 
Section 2.05, and reborrow under this Section 2.04. Each Swing Line Loan shall bear interest only at a rate based on the Base Rate. 
Immediately upon the making of a Swing  
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Line Loan, each Revolving Credit Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Swing 
Line Lender a risk participation in such Swing Line Loan in an amount equal to such Revolving Credit Lender’s Pro Rata Share of the 
Revolving Credit Facility multiplied by the amount of such Swing Line Loan.  

(b) Borrowing Procedures . Each Swing Line Borrowing shall be made upon the Borrower Representative’s irrevocable notice to the 
Swing Line Lender and the Administrative Agent, which notice may be by telephone. Each such notice must be received by the Swing Line 
Lender and the Administrative Agent not later than 2:00 p.m. (New York City time) on the requested borrowing date, and shall specify ( i ) the 
amount to be borrowed, which shall be a minimum of $100,000 or a whole multiple of $100,000 in excess thereof and ( ii ) the requested 
borrowing date, which shall be a Business Day. The Borrower Representative shall deliver to the Swing Line Lender and the Administrative 
Agent a written Swing Line Loan Notice, and each telephone notice shall be confirmed promptly by delivery to the Swing Line Lender and the 
Administrative Agent of a written Swing Line Loan Notice, in each case, appropriately completed and signed by a Responsible Officer of the 
Borrower Representative. Promptly after receipt by the Swing Line Lender of any Swing Line Loan Notice, the Swing Line Lender will 
confirm with the Administrative Agent that the Administrative Agent has also received such Swing Line Loan Notice and, if not, the Swing 
Line Lender will notify the Administrative Agent of the contents thereof. Unless the Swing Line Lender has received notice from the 
Administrative Agent (including at the request of any Revolving Credit Lender) (New York City time) on the date of the proposed Swing Line 
Borrowing ( A ) directing the Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in the first proviso to 
the first sentence of Section 2.04(a) or ( B ) that one or more of the applicable conditions specified in Article IV is not then satisfied, then, 
subject to the terms and conditions hereof, the Swing Line Lender will, not later than 3:30 p.m. (New York City time) on the borrowing date 
specified in such Swing Line Loan Notice, make the amount of its Swing Line Loan available to the Borrowers.  

(c) Refinancing of Swing Line Loans .  

(i) The Swing Line Lender at any time in its sole and absolute discretion may request, on behalf of the Borrowers (which hereby 
irrevocably authorize the Swing Line Lender to so request on their behalf), that each Revolving Credit Lender make a Base Rate Loan in 
an amount equal to such Lender’s Pro Rata Share of the amount of Swing Line Loans then outstanding. Such request shall be made in 
writing (which written request shall be deemed to be a Committed Loan Notice for purposes hereof) and in accordance with the 
requirements of Section 2.02, without regard to the minimum and multiples specified therein for the principal amount of Base Rate 
Loans, but (subject to Sections 2.01(c) and (d)) subject to the unutilized portion of the Line Cap and the  
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conditions set forth in Section 4.02. The Swing Line Lender shall furnish the Borrower Representative with a copy of the applicable 
Committed Loan Notice promptly after delivering such notice to the Administrative Agent. Each Revolving Credit Lender shall make an 
amount equal to its Pro Rata Share of the amount specified in such Committed Loan Notice available to the Administrative Agent in 
immediately available funds (and the Administrative Agent may apply Cash Collateral available with respect to the applicable Swing 
Line Loan) for the account of the Swing Line Lender at the Administrative Agent’s Office not later than 1:00 p.m. (New York City time) 
on the day specified in such Committed Loan Notice, whereupon, subject to Section 2.04(c)(ii), each Revolving Credit Lender that so 
makes funds available shall be deemed to have made a Base Rate Loan to the Borrowers in such amount. The Administrative Agent shall 
remit the funds so received to the Swing Line Lender.  

(ii) If for any reason any Swing Line Loan cannot be refinanced by such a Revolving Credit Borrowing in accordance with 
Section 2.04(c)(i), the request for Base Rate Loans submitted by the Swing Line Lender as set forth herein shall be deemed to be a 
request by the Swing Line Lender that each of the Revolving Credit Lenders fund its risk participation in the relevant Swing Line Loan 
and each Revolving Credit Lender’s payment to the Administrative Agent for the account of the Swing Line Lender pursuant to 
Section 2.04(c)(i) shall be deemed payment in respect of such participation.  

(iii) If any Revolving Credit Lender fails to make available to the Administrative Agent for the account of the Swing Line Lender 
any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in 
Section 2.04(c)(i), the Swing Line Lender shall be entitled to recover from such Lender (acting through the Administrative Agent), on 
demand, such amount with interest thereon for the period from the date such payment is required to the date on which such payment is 
immediately available to the Swing Line Lender at a rate per annum equal to the Federal Funds Rate from time to time in effect. If such 
Lender pays such amount (with interest and fees as aforesaid), the amount so paid shall constitute such Lender’s committed Loan 
included in the relevant committed Borrowing or funded participation in the relevant Swing Line Loan, as the case may be. A certificate 
of the Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this 
clause (iii) shall be conclusive absent manifest error.  

(iv) Each Revolving Credit Lender’s obligation to make Revolving Credit Loans or to purchase and fund risk participations in 
Swing Line Loans pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, 
including ( A ) any setoff, counterclaim,  
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recoupment, defense or other right which such Lender may have against the Swing Line Lender, the Borrowers or any other Person for 
any reason whatsoever, ( B ) the occurrence or continuance of a Default or ( C ) any other occurrence, event or condition, whether or not 
similar to any of the foregoing; provided , however , that each Revolving Credit Lender’s obligation to make Revolving Credit Loans 
pursuant to this Section 2.04(c) is subject to the conditions set forth in Section 4.02. No such funding of risk participations shall relieve or 
otherwise impair the obligation of the Borrowers to repay Swing Line Loans, together with interest as provided herein.  

(d) Repayment of Participations .  

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

(ii) If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is required to be 
returned by the Swing Line Lender under any of the circumstances described in Section 10.06 (including pursuant to any settlement 
entered into by the Swing Line Lender in its discretion), each Revolving Credit Lender shall pay to the Swing Line Lender its Pro Rata 
Share thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is 
returned, at a rate per annum equal to the Federal Funds Rate. The Administrative Agent will make such demand upon the request of the 
Swing Line Lender. The obligations of the Lenders under this clause shall survive the payment in full of the Obligations and the 
termination of this Agreement.  

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

(f) Payments Directly to Swing Line Lender . The Borrowers shall make all payments of principal and interest in respect of the Swing 
Line Loans directly to the Swing Line Lender.  
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Section 2.05. Prepayments .  

(a) Optional .  

(i) The Borrowers may, upon notice to the Administrative Agent, at any time or from time to time voluntarily prepay Loans in 
whole or in part without premium or penalty; provided that ( 1 ) such notice must be received by the Administrative Agent not later than 
11:00 a.m. (New York City time) ( A ) three Business Days prior to any date of prepayment of Eurodollar Rate Loans and ( B ) one 
Business Day prior to any date of prepayment of Base Rate Loans; ( 2 ) any prepayment of Eurodollar Rate Loans shall be in a principal 
amount of $5,000,000 or a whole multiple of $1,000,000 in excess thereof; and ( 3 ) any prepayment of Base Rate Loans shall be in a 
principal amount of $1,000,000 or a whole multiple of $500,000 in excess thereof or, in each case, if less, the entire principal amount 
thereof then outstanding. Each such notice shall specify the date and amount of such prepayment, the Tranche of Loans to be prepaid, the 
Type(s) of Loans to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the Interest Period(s) of such Loans (except that if the 
class of Loans to be prepaid includes both Base Rate Loans and Eurodollar Rate Loans, absent direction by the Borrower Representative, 
the applicable prepayment shall be applied first to Base Rate Loans to the full extent thereof before application to Eurodollar Rate Loans, 
in each case in a manner that minimizes the amount payable by the Borrowers in respect of such prepayment pursuant to Section 3.05); 
provided , that no Tranche of Loans may be prepaid on a greater than pro rata basis with any other Tranche of Loans as to which it has a 
later maturity date. The Administrative Agent will promptly notify each applicable Lender of its receipt of each such notice, and of the 
amount of such Lender’s ratable portion of such prepayment (based on such Lender’s ratable share of the relevant Tranche). If such 
notice is given by the Borrower Representative, subject to clause (iii) below, the Borrowers shall make such prepayment and the payment 
amount specified in such notice shall be due and payable on the date specified therein. Any prepayment of a Eurodollar Rate Loan shall 
be accompanied by all accrued interest thereon, together with any additional amounts required pursuant to Section 3.05.  

(ii) The Borrowers may, upon notice to the Swing Line Lender (with a copy to the Administrative Agent), at any time or from time 
to time, voluntarily prepay Swing Line Loans in whole or in part without premium or penalty; provided that ( A ) such notice must be 
received by the Swing Line Lender and the Administrative Agent not later than 2:00 p.m. (New York City time) on the date of the 
prepayment and ( B ) any such prepayment shall be in a minimum principal amount of $100,000 or a whole multiple of $100,000 in 
excess thereof or, if less, the entire principal amount thereof then outstanding. Each such notice shall specify the date and amount of such 
prepayment. If such notice is given by the  
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Borrower Representative, subject to clause (iii) below, the Borrowers shall make such prepayment and the payment amount specified in 
such notice shall be due and payable on the date specified therein.  

(iii) Notwithstanding anything to the contrary contained in this Agreement, any such notice of prepayment pursuant to Section 2.05
(a)(i) or (a)(ii) may state that it is conditioned upon the occurrence or non-occurrence of any event specified therein (including the 
effectiveness of other credit facilities), in which case such notice may be revoked by the Borrower Representative (by written notice to 
the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied.  

(b) Mandatory .  

(i) [Reserved].  

(ii) [Reserved].  

(iii) [Reserved].  

(iv) [Reserved].  

(v) Subject to Sections 2.01(c) and (d), but otherwise notwithstanding anything herein to the contrary, if an Overadvance exists, the 
Borrowers shall, on the sooner of the Administrative Agent’s demand or the first Business Day after the Borrower Representative has 
knowledge thereof, repay the outstanding Revolving Credit Loans (and/or, at the Borrower Representative’s option, Cash Collateralize 
Letters of Credit issued at the Borrower Representative’s request) in an amount sufficient to ( a ) reduce the Total Revolving Credit 
Outstandings such that the Overadvance no longer exists and ( b ) eliminate or, at the Borrower Representative’s option, Cash 
Collateralize the Outstanding Amount of L/C Obligations in excess of the Letter of Credit Sublimit.  

(vi) Each prepayment of Revolving Credit Loans pursuant to Section 2.05(b) shall be applied on a pro rata basis to each Tranche of 
Revolving Credit Loans and to the then outstanding Base Rate Loans and Eurodollar Rate Loans under such Tranche; provided that, 
( x ) at the request of the Borrower Representative, in lieu of such application on a pro rata basis among all Tranches of Revolving Credit 
Loans, such prepayment may be applied to any Tranche of Revolving Credit Loans so long as the maturity date of such Tranche of 
Revolving Credit Loans precedes the maturity date of each other Tranche of Revolving Credit Loans then outstanding or, in the event 
more than one Tranche of Revolving Credit Loans shall have an identical maturity date that precedes the maturity date of each other 
Tranche of Revolving Credit Loans then outstanding,  
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to such Tranches on a pro rata basis and shall be applied within each Tranche of Revolving Credit Loans and ( y ) the amount thereof 
shall be applied first to Base Rate Loans under such Tranche to the full extent thereof before application to Eurodollar Rate Loans, in 
each case in a manner that minimizes the amount payable by the Borrowers in respect of such prepayment pursuant to Section 3.05.  

(vii) All prepayments under this Section 2.05 shall be made together with, in the case of any such prepayment of a Eurodollar Rate 
Loan on a date other than the last day of an Interest Period therefor, any amounts owing in respect of such Eurodollar Rate Loan pursuant 
to Section 3.05.  

Section 2.06. Termination or Reduction of Commitments .  

(a) Optional .  

(i) The Borrower Representative may, upon written notice to the Administrative Agent, terminate the Letter of Credit Sublimit 
or the unused Revolving Credit Commitments, or from time to time permanently reduce the Letter of Credit Sublimit or the unused 
Revolving Credit Commitments; provided that ( x ) any such notice shall be received by the Administrative Agent three Business 
Days (or such shorter period as the Administrative Agent shall agree) prior to the date of termination or reduction, ( y ) any such 
partial reduction shall be in an aggregate amount of $5,000,000 or any whole multiple of $1,000,000 in excess thereof and ( z ) the 
Borrower Representative shall not terminate or reduce ( A ) the Revolving Credit Facility if, after giving effect thereto and to any 
concurrent prepayments hereunder, the Total Revolving Credit Outstandings would exceed the Revolving Credit Facility, ( B ) the 
Letter of Credit Sublimit if, after giving effect thereto, the Outstanding Amount of L/C Obligations not fully Cash Collateralized 
hereunder would exceed the Letter of Credit Sublimit or ( C ) the Swing Line Sublimit if, after giving effect thereto and to any 
concurrent prepayments hereunder, the Outstanding Amount of Swing Line Loans would exceed the Swing Line Sublimit.  

(ii) Any such notice of termination or reduction of commitments pursuant to Section 2.06(a)(i) may state that it is conditioned 
upon the occurrence or non-occurrence of any event specified therein (including the effectiveness of other credit facilities), in which 
case such notice may be revoked by the Borrower Representative (by written notice to the Administrative Agent on or prior to the 
specified effective date) if such condition is not satisfied.  

   
111  



(iii) Each such termination or reduction shall be applied to Tranches of Loans as directed by the Borrower Representative; 
provided , that no Tranche of Loans may be terminated or reduced on a greater than pro rata basis with any other Tranche of Loans 
as to which it has a later maturity date.  

(b) Mandatory .  

(i) [Reserved].  

(ii) [Reserved].  

(iii) If after giving effect to any reduction or termination of Revolving Credit Commitments under this Section 2.06, the Letter of 
Credit Sublimit or the Swing Line Sublimit exceeds the amount of the Revolving Credit Facility at such time, the Letter of Credit 
Sublimit or the Swing Line Sublimit, as the case may be, shall be automatically reduced by the amount of such excess.  

(iv) The aggregate Initial Revolving Credit Commitments shall automatically and permanently be reduced to zero on the Maturity 
Date with respect to the Initial Revolving Credit Facility.  

(c) Application of Commitment Reductions; Payment of Fees . The Administrative Agent will promptly notify the Lenders of any 
termination or reduction of the Letter of Credit Sublimit or the Revolving Credit Commitment under this Section 2.06. Upon any reduction of 
Commitments under a Facility, the Commitment of each Lender under such Facility shall be reduced by such Lender’s ratable share of the 
amount by which such Facility is reduced (other than the termination of the Commitment of any Lender as provided in Section 3.07). All 
commitment fees accrued until the effective date of any termination of the Aggregate Commitments and unpaid, shall be paid on the effective 
date of such termination.  

Section 2.07. Repayment of Loans .  

(a) [ Reserved ].  

(b) Revolving Credit Loans . The Borrowers shall repay to the Revolving Credit Lenders on the Maturity Date for the Initial Revolving 
Credit Facility the aggregate principal amount of all Initial Revolving Credit Loans outstanding on such date.  

(c) Swing Line Loans . The Borrowers shall repay each Swing Line Loan on the earlier to occur of ( i ) the date five Business Days after 
such Loan is made and ( ii ) the latest Maturity Date then in effect for the Revolving Credit Facility. At any time that  
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there shall exist a Defaulting Lender, immediately upon the request of the Swing Line Lender, the Borrowers shall repay Swing Line Loans in 
an amount sufficient to eliminate any Fronting Exposure in respect of the Swing Line Loans (after giving effect to Section 2.19(a)(iv) and any 
Cash Collateralization in accordance with the terms hereof).  

Section 2.08. Interest .  

(a) Subject to the provisions of Section 2.08(b), ( i ) each Eurodollar Rate Loan under a Facility shall bear interest on the outstanding 
principal amount thereof for each Interest Period at a rate per annum equal to the sum of ( A ) the Eurodollar Rate for such Interest Period plus 
( B ) the Applicable Rate for Eurodollar Rate Loans under such Facility; ( ii ) each Base Rate Loan under a Facility shall bear interest on the 
outstanding principal amount thereof from the applicable borrowing date or conversion date, as the case may be, at a rate per annum equal to 
the sum of ( A ) the Base Rate plus ( B ) the Applicable Rate for Base Rate Loans under such Facility; and ( iii ) each Swing Line Loan shall 
bear interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the sum of ( A ) the 
Base Rate plus ( B ) the Applicable Rate for Base Rate Loans under the Initial Revolving Credit Facility.  

(b) The Borrower shall pay interest on all overdue Obligations hereunder, which shall include all Obligations following an acceleration 
pursuant to Section 8.02 (including an automatic acceleration) at a fluctuating interest rate per annum at all times equal to the Default Rate to 
the fullest extent permitted by applicable Laws. Accrued and unpaid interest on past due amounts (including interest on past due interest) shall 
be due and payable upon demand.  

(c) Accrued interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other 
times as may be specified herein; provided that in the event of any repayment or prepayment of any Loan (other than Revolving Credit Loans 
bearing interest based on the Base Rate that are repaid or prepaid without any corresponding termination or reduction of the Revolving Credit 
Commitments), accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment. 
Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before and after the 
commencement of any proceeding under any Debtor Relief Law.  

Section 2.09. Fees . In addition to certain fees described in Sections 2.03(h) and (i):  

(a) Commitment Fee . The Borrowers shall pay to the Administrative Agent for the account of each Revolving Credit Lender in 
accordance with its Pro Rata Share of the Initial Revolving Credit Facility, a commitment fee equal to the Applicable Commitment Fee 
multiplied by the actual daily amount by which the aggregate Initial Revolving Credit Commitments exceed the sum of  
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( A ) the Outstanding Amount of Initial Revolving Credit Loans (for the avoidance of doubt, excluding Swing Line Loans) and ( B ) the 
Outstanding Amount of L/C Obligations, subject to adjustment as provided in Section 2.19. The commitment fee shall accrue at all times 
from the Closing Date until the Maturity Date for the Initial Revolving Credit Facility, and shall be due and payable quarterly in arrears 
on the first Business Day immediately following the last calendar day of each March, June, September and December, commencing with 
the last Business Day of the first full Fiscal Quarter to end following the Closing Date, and on the Maturity Date for the Initial Revolving 
Credit Facility.  

(b) Other Fees .  

(i) The Borrowers shall pay to the Administrative Agent for its own respective account a fee in the amount and at the times 
specified in the Fee Letter.  

(ii) The Borrowers shall pay to the Lenders such fees as shall have been separately agreed upon in writing in the amounts and 
at the times so specified.  

Section 2.10. Computation of Interest and Fees .  

(a) All computations of interest for Base Rate Loans shall be made on the basis of a year of 365 or 366 days, as the case may be, and 
actual days elapsed. All other computations of fees and interest shall be made on the basis of a 360-day year and actual days elapsed (which 
results in more fees or interest, as applicable, being paid than if computed on the basis of a 365-day year). Interest shall accrue on each Loan 
for the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion is 
paid; provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a), bear interest for one day. Each 
determination by the Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all purposes, absent manifest 
error.  

(b) If, as a result of any restatement of or other adjustment to the financial statements of the Company, the Borrowing Base Certificate or 
the Compliance Certificate or for any other reason, the Borrower Representative or the Lenders determine that ( i ) any calculation as made by 
the Borrower Representative as of any applicable date was inaccurate and ( ii ) a proper calculation would have resulted in higher interest or 
fees for any period, the Borrowers shall be obligated to pay to the Administrative Agent for the account of the applicable Lenders or the 
applicable L/C Issuer, as the case may be, promptly on demand by the Administrative Agent (or, after the occurrence of an actual or deemed 
entry of an order for relief with respect to the Borrowers under the Bankruptcy Code of the United States, automatically and with any such 
demand by the Administrative Agent being excused), an amount equal to the excess of the amount of  
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interest and fees that should have been paid for such period over the amount of interest and fees actually paid for such period. This paragraph 
shall not limit the rights of the Administrative Agent, any Lender or the applicable L/C Issuer, as the case may be, under Section 2.03(c)(iii), 
Section 2.03(h) or (i), Section 2.08(b) or under Article VIII. The Borrowers’ obligations under this Section 2.10(b) shall survive the termination 
of the Aggregate Commitments and acceleration of the Loans pursuant to Section 8.02 and the repayment of all other Obligations after an 
acceleration of the Loans pursuant to Section 8.02. Except in any case where a demand is excused as provided above, any additional interest or 
fees under this Section 2.10(b) shall not be due and payable until a demand is made for such payment by the Administrative Agent and 
accordingly, any nonpayment of such interest or fees as a result of any such inaccuracy shall not constitute a Default (whether retroactively or 
otherwise), and none of such additional amounts shall be deemed overdue or accrue interest at the Default Rate, in each case at any time prior 
to the date that is five Business Days following such demand.  

Section 2.11. Evidence of Indebtedness .  

(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender and 
evidenced by one or more entries in the Register maintained by the Administrative Agent pursuant to Section 10.07(c), in each case in the 
ordinary course of business. The accounts or records maintained by the Administrative Agent and each Lender shall be prima facie evidence 
absent manifest error of the amount of the Credit Extensions made by the Lenders to the Borrowers and the interest and payments thereon. Any 
failure to so record or any error in doing so shall not, however, limit the obligation of the Borrowers hereunder to pay any amount owing with 
respect to the Obligations. In the event of any conflict between the accounts and records maintained by any Lender and the accounts and 
records of the Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the 
absence of manifest error. Upon the request of any Lender made through the Administrative Agent, the Borrowers shall execute and deliver to 
such Lender (through the Administrative Agent) a Note payable to such Lender, which shall evidence such Lender’s Loans in addition to such 
accounts or records. Each Lender may attach schedules to its Note and endorse thereon the date, Type (if applicable), amount and maturity of 
its Loans and payments with respect thereto.  

(b) In addition to the accounts and records referred to in Section 2.11(a), each Lender and the Administrative Agent shall maintain in 
accordance with its usual practice accounts or records and, in the case of the Administrative Agent, entries in the Register, evidencing the 
purchases and sales by such Lender of participations in Letters of Credit and Swing Line Loans. In the event of any conflict between the 
accounts and records maintained by the Administrative Agent and the accounts and records of any Lender in respect of such matters, the 
accounts and records of the Administrative Agent shall control in the absence of manifest error.  
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(c) Entries made in good faith by the Administrative Agent in the Register pursuant to Sections 2.11(a) and (b), and by each Lender in its 
accounts or records pursuant to Sections 2.11(a) and (b), shall be prima facie evidence of the amount of principal and interest due and payable 
or to become due and payable from the Borrowers to, in the case of the Register, each Lender and, in the case of such accounts or records, such 
Lender, under this Agreement and the other Loan Documents, absent manifest error; provided that the failure of the Administrative Agent or 
such Lender to make an entry, or any finding that an entry is incorrect, in the Register or such accounts or records shall not limit the obligations 
of the Borrowers under this Agreement and the other Loan Documents.  

Section 2.12. Payments Generally; Administrative Agent’s Clawback .  

(a) General . All payments to be made by the Borrowers shall be made without condition or deduction for any counterclaim, defense, 
recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrowers hereunder shall be made to the 
Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in 
Dollars and in immediately available funds not later than 4:00 p.m. (New York City time) on the date specified herein. The Administrative 
Agent will promptly distribute to each Lender its ratable share in respect of the relevant Facility (or other applicable share as provided herein) 
of such payment in like funds as received by wire transfer to such Lender’s Lending Office. All payments received by the Administrative 
Agent after 4:00 p.m. (New York City time) shall be deemed received on the next succeeding Business Day and any applicable interest or fee 
shall continue to accrue. Except as otherwise expressly provided herein, if any payment to be made by the Borrowers shall come due on a day 
other than a Business Day, payment shall be made on the next following Business Day, and such extension of time shall be reflected in 
computing interest or fees, as the case may be; provided , however , that, if such extension would cause payment of interest on or principal of 
Eurodollar Rate Loans to be made in the next succeeding calendar month, such payment shall be made on the immediately preceding Business 
Day.  

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

(ii) Payments by the Borrowers; Presumptions by Administrative Agent . Unless the Administrative Agent shall have received 
notice from the Borrower Representative prior to the date on which any payment is due to the Administrative Agent for the account of the 
Lenders or an L/C Issuer hereunder that the Borrowers will not make such payment, the Administrative Agent may assume that the Borrowers 
have made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to the Appropriate 
Lenders or the applicable L/C Issuer, as the case may be, the amount due. In such event, if the Borrowers do not in fact make such payment, 
then each of the Appropriate Lenders or the applicable L/C Issuer, as the case may be, severally agrees to repay to the Administrative Agent 
forthwith on demand the amount so distributed to such Lender or such L/C Issuer, in immediately available funds with interest thereon, for 
each day from and including the date such amount is distributed by the Administrative Agent to but excluding the date of payment to the 
Administrative Agent, at the greater of the Federal Funds Rate and a rate reasonably determined by the Administrative Agent in accordance 
with banking industry rules on interbank compensation, plus any reasonable administrative, processing or similar fees customarily charged by 
the Administrative Agent in connection with the foregoing.  

A notice of the Administrative Agent to any Lender or the Borrowers with respect to any amount owing under this Section 2.12(b) shall be 
conclusive, absent manifest error.  

(c) Failure to Satisfy Conditions Precedent . If any Lender makes available to the Administrative Agent funds for any Loan to be made by 
such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Borrowers by the 
Administrative Agent because the conditions to the applicable Credit  
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Extension set forth in Article IV are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall return such 
funds (in like funds as received from such Lender) to such Lender on demand, without interest.  

(d) Obligations of the Lenders Several . The obligations of the Lenders hereunder to make Loans, to fund participations in Letters of 
Credit and Swing Line Loans and to make payments pursuant to Section 9.07 are several and not joint. The failure of any Lender to make any 
Loan or to fund any such participation or to make any payment under Section 9.07 on any date required hereunder shall not relieve any other 
Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so make 
its Loan or, to fund its participation or to make its payment under Section 9.07.  

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

(f) Insufficient Funds . If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts 
of principal, L/C Borrowings, interest and fees then due hereunder, such funds shall be applied ( i ) first, toward payment of interest and fees 
then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and 
( ii ) second, toward payment of principal and L/C Borrowings then due hereunder, ratably among the parties entitled thereto in accordance 
with the amounts of principal and L/C Borrowings then due to such parties.  

(g) Unallocated Funds . If the Administrative Agent receives funds for application to the Obligations of the Loan Parties under or in 
respect of the Loan Documents under circumstances for which the Loan Documents do not specify the manner in which such funds are to be 
applied, the Administrative Agent may, but shall not be obligated to, elect to distribute such funds to each of the Lenders in accordance with 
such Lender’s ratable share of the sum of ( a ) the Outstanding Amount of all Loans outstanding at such time and ( b ) the Outstanding Amount 
of all L/C Obligations outstanding at such time, in repayment or prepayment of such of the outstanding Loans or other Obligations then owing 
to such Lender.  

Section 2.13. Sharing of Payments . If, other than as expressly provided elsewhere herein (including the application of funds arising from 
the existence of a Defaulting Lender), any Lender shall obtain on account of the Loans made by it, or the participations in L/C Obligations or in 
Swing Line Loans held by it, any payment (whether voluntary, involuntary, through the exercise of any right of setoff, or otherwise) in excess 
of its ratable share (or other share contemplated hereunder) thereof, such Lender shall immediately ( a ) notify the Administrative Agent of 
such fact and ( b )  
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purchase from the other Lenders such participations in the Loans made by them and/or such subparticipations in the participations in L/C 
Obligations or Swing Line Loans held by them, as the case may be, as shall be necessary to cause such purchasing Lender to share the excess 
payment in respect of such Loans or such participations, as the case may be, pro rata with each of them; provided , however , that if all or any 
portion of such excess payment is thereafter recovered from the purchasing Lender under any of the circumstances described in Section 10.06 
(including pursuant to any settlement entered into by the purchasing Lender in its discretion), such purchase shall to that extent be rescinded 
and each other Lender shall repay to the purchasing Lender the purchase price paid therefor, together with an amount equal to such paying 
Lender’s ratable share (according to the proportion of ( i ) the amount of such paying Lender’s required repayment to ( ii ) the total amount so 
recovered from the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount 
so recovered, without further interest thereon. The Borrowers agree that any Lender so purchasing a participation from another Lender may, to 
the fullest extent permitted by Law, exercise all its rights of payment (including the right of setoff, but subject to Section 10.09) with respect to 
such participation as fully as if such Lender were the direct creditor of the Borrowers in the amount of such participation. The Administrative 
Agent will keep records (which shall be conclusive and binding in the absence of manifest error) of participations purchased under this 
Section 2.13 and will in each case notify the Lenders following any such purchases or repayments. Each Lender that purchases a participation 
pursuant to this Section 2.13 shall from and after such purchase have the right to give all notices, requests, demands, directions and other 
communications under this Agreement with respect to the portion of the Obligations purchased to the same extent as though the purchasing 
Lender were the original owner of the Obligations purchased. For the avoidance of doubt, the provisions of this Section shall not be construed 
to apply to ( A ) the application of Cash Collateral provided for in Section 2.18, ( B ) the assignments and participations described in 
Section 10.07, ( C ) the incurrence of any Incremental Loans in accordance with Section 2.14 and any Extension in accordance with 
Section 2.15, ( D ) any loan modification offer described in Section 10.01 or ( E ) any applicable circumstances contemplated by Sections 2.19 
or 3.07.  

Section 2.14. Incremental Facilities .  

(a) So long as no Event of Default exists or would arise therefrom, the Borrower Representative shall have the right, at any time and from 
time to time after the Closing Date, ( i ) [Reserved], ( ii ) [Reserved], ( iii ) [Reserved] and ( iv ) to increase the existing Revolving Credit 
Facility by requesting new revolving credit commitments to be added to an existing Tranche of Revolving Credit Loans (the “ Supplemental 
Revolving Commitments ” or the “ Incremental Commitments ”) by an amount not to exceed the Incremental Amount (at the time of 
incurrence or establishment of such Incremental Commitment). Each Incremental Commitment made available pursuant to this Section 2.14 
shall be in a minimum aggregate amount of at least $10,000,000 and in integral multiples of $1,000,000 in excess thereof (or such lesser 
amounts as the Administrative Agent may agree).  
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(b) Each request from the Borrower Representative pursuant to this Section 2.14 shall set forth the requested amount of the relevant 
Incremental Commitments. The Incremental Commitments (or any portion thereof) may be made by any existing Lender or by any other bank 
or financial institution (other than any Disqualified Lender) (any such bank or other financial institution, an “ Additional Lender ”); provided 
that, if such Additional Lender is not already a Lender hereunder or an Affiliate of a Lender hereunder, such Additional Lender shall be subject 
to the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) and the consent of any Swing Line 
Lender or the L/C Issuer (such consent not to be unreasonably withheld or delayed), as the case may be, that may be required pursuant to 
Section 10.07.  

(c) Supplemental Revolving Commitments shall become commitments under this Agreement pursuant to a supplement specifying the 
Tranche of Revolving Credit Loans to be increased, executed by the Borrowers and each increasing Lender substantially in the form attached 
hereto as Exhibit M-1 (the “ Increase Supplement ”) or by each Additional Lender substantially in the form attached hereto as Exhibit M-2 (the 
“ Lender Joinder Agreement ”), as the case may be, which shall be delivered to the Administrative Agent for recording in the Register pursuant 
to which such Lender or Additional Lender agrees to commit to all or a portion of such Supplemental Revolving Commitment, and in the case 
of an Additional Lender, to be bound by the terms of this Agreement as a Lender. The Borrower Representative may agree to accept a lesser 
amount of any Supplemental Revolving Commitment than originally requested. In the event there are Lenders and Additional Lenders that 
have committed to a Supplemental Revolving Commitment in excess of the maximum amount requested (or permitted), then the Borrower 
Representative shall have the right to allocate such commitments on whatever basis the Borrower Representative determines is appropriate. 
Upon effectiveness of the Lender Joinder Agreement and/or the Increase Supplement, as applicable, each Additional Lender shall be a Lender 
for all intents and purposes of this Agreement and the Supplemental Revolving Commitment shall be an Initial Revolving Credit Commitment 
or Extended Revolving Commitments of a particular Extension Series, as applicable. In connection with any Incremental Commitments, the 
outstanding Loans, L/C Obligations and Swing Line Loans shall be reallocated among Lenders, and settled by the Administrative Agent if and 
to the extent necessary, in accordance with the Lenders’ revised Pro Rata Shares (determined after giving effect to any Incremental 
Commitments pursuant to this Section 2.14) of the Revolving Credit Commitments. The Administrative Agent and the Lenders agree that they 
will use commercially reasonable efforts to attempt to minimize the costs of the type referred to in Section 3.05 which the Borrowers would 
otherwise incur in connection with the implementation of the Incremental Commitments.  
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(d) [Reserved].  

(e) The Administrative Agent and the Borrowers may, without the consent of any other Lender, effect such amendments to any Loan 
Documents as may be necessary or appropriate, in the opinion of the Borrower Representative and the Administrative Agent, to effect the 
provisions of this Section 2.14 (including, without limitation, with respect to appropriate modifications, if any, to Sections 2.05, 8.02 and 8.04 
of this Agreement and to the Guaranty, the Security Agreement and the Pledge Agreement), provided , however , that ( i ) no Lender will be 
required to provide any such Incremental Commitment unless it so agrees; ( ii ) the original issue discount and upfront fees applicable to the 
Incremental Commitments shall be determined by the Borrower Representative and the applicable Additional Lenders; and ( iii ) except to the 
extent permitted by clause (ii) above, Incremental Commitments will be consistent with this Agreement as in effect prior to giving effect to 
such Incremental Commitments.  

Section 2.15. Extension of Revolving Credit Commitments .  

(a) The Borrower Representative may at any time and from time to time request that all or a portion of the Revolving Credit 
Commitments of one or more Tranches existing at the time of such request (each, an “ Existing Tranche ”, and the Revolving Credit 
Commitments of such Existing Tranche, the “ Existing Loans ”), in each case, be converted to extend the scheduled maturity date(s) of any 
payment of principal with respect to all or a portion of any principal amount of any Existing Tranche (any such Existing Tranche which has 
been so extended, an “ Extended Tranche ”, and the Revolving Credit Commitments of such Extended Tranches, the “ Extended Revolving 
Commitments ” or “ Extended Loans ”) and to provide for other terms consistent with this Section 2.15; provided that ( i ) no Event of Default 
shall have occurred and be continuing at the time of such extension or would exist after giving effect to such extension, ( ii ) any such request 
shall be made by the Borrower Representative to all Lenders with Revolving Credit Commitments with a like maturity date (whether under one 
or more Tranches) on a pro rata basis (based on the aggregate Revolving Credit Commitments) and ( iii ) any applicable Minimum Extension 
Condition shall be satisfied unless waived by the Borrower Representative in its sole discretion. In order to establish any Extended Tranche, the 
Borrower Representative shall provide a notice to the Administrative Agent (who shall provide a copy of such notice to each of the Lenders of 
the applicable Existing Tranche) (an “ Extension Request ”) setting forth the proposed terms of the Extended Tranche to be established, which 
terms shall be substantially similar to those applicable to the Existing Tranche from which they are to be extended (the “ Specified Existing 
Tranche ”), except ( x ) all or any of the final maturity dates of such Extended Tranches shall be extended to later dates than the final maturity 
dates of the Specified Existing Tranche and ( y ) ( A ) the interest margins with respect to the Extended Tranche may be higher or lower than 
the interest margins for the Specified Existing Tranche and/or ( B ) additional fees may be payable to the Lenders providing such Extended 
Tranche in  
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addition to or in lieu of any increased margins contemplated by the preceding clause (A); provided that, notwithstanding anything to the 
contrary in this Section 2.15 or otherwise, assignments and participations of Extended Tranches shall be governed by the same or, at the 
Borrower Representative’s discretion, more restrictive assignment and participation provisions applicable to Revolving Credit Commitments 
set forth in Section 10.07. No Lender shall have any obligation to agree to have any of its Existing Loans converted into an Extended Tranche 
pursuant to any Extension Request. Any Extended Tranche shall constitute a separate Tranche of Loans from the Specified Existing Tranches 
and from any other Existing Tranches (together with any other Extended Tranches so established on such date).  

(b) The Borrower Representative shall provide the applicable Extension Request at least ten (10) Business Days (or such shorter period as 
the Administrative Agent may agree in its reasonable discretion) prior to the date on which Lenders under the applicable Existing Tranche or 
Existing Tranches are requested to respond. Any Lender (an “ Extending Lender ”) wishing to have all or a portion of its Specified Existing 
Tranche converted into an Extended Tranche shall notify the Administrative Agent (each, an “ Extension Election ”) on or prior to the date 
specified in such Extension Request of the amount of its Specified Existing Tranche that it has elected to convert into an Extended Tranche. In 
the event that the aggregate amount of the Specified Existing Tranche subject to Extension Elections exceeds the amount of Extended Tranches 
requested pursuant to the Extension Request, the Specified Existing Tranches subject to Extension Elections shall be converted to Extended 
Tranches on a pro rata basis based on the amount of Specified Existing Tranches included in each such Extension Election. In connection with 
any extension of Loans pursuant to this Section 2.15 (each, an “ Extension ”), the Borrower Representative shall agree to such procedures 
regarding timing, rounding and other administrative adjustments to ensure reasonable administrative management of the credit facilities 
hereunder after such Extension, as may be established by, or acceptable to, the Administrative Agent, in each case acting reasonably to 
accomplish the purposes of this Section 2.15. The Borrower Representative may amend, revoke or replace an Extension Request pursuant to 
procedures reasonably acceptable to the Administrative Agent at any time prior to the date (the “ Extension Request Deadline ”) on which 
Lenders under the applicable Existing Tranche or Existing Tranches are requested to respond to the Extension Request. Any Lender may 
revoke an Extension Election at any time prior to 5:00 p.m. on the date that is two (2) Business Days prior to the Extension Request Deadline, 
at which point the Extension Request becomes irrevocable (unless otherwise agreed by the Borrower Representative). The revocation of an 
Extension Election prior to the Extension Request Deadline shall not prejudice any Lender’s right to submit a new Extension Election prior to 
the Extension Request Deadline.  

(c) Extended Tranches shall be established pursuant to an amendment (an “ Extension Amendment ”) to this Agreement (which may 
include amendments to  
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provisions related to maturity, interest margins or fees referenced in clauses (x) and (y) of Section 2.15(a), and which, in each case, except to 
the extent expressly contemplated by the last sentence of this Section 2.15(c) and notwithstanding anything to the contrary set forth in 
Section 10.01, shall not require the consent of any Lender other than the Extending Lenders with respect to the Extended Tranches established 
thereby) executed by the Loan Parties, the Administrative Agent, and the Extending Lenders. Subject to the requirements of this Section 2.15 
and without limiting the generality or applicability of Section 10.01 to any Section 2.15 Additional Amendments, any Extension Amendment 
may provide for additional terms and/or additional amendments other than those referred to or contemplated above (any such additional 
amendment, a “ Section 2.15 Additional Amendment ”) to this Agreement and the other Loan Documents; provided that such Section 2.15 
Additional Amendments do not become effective prior to the time that such Section 2.15 Additional Amendments have been consented to 
(including, without limitation, pursuant to consents applicable to holders of any Extended Tranches provided for in any Extension Amendment) 
by such of the Lenders, Loan Parties and other parties (if any) as may be required in order for such Section 2.15 Additional Amendments to 
become effective in accordance with Section 10.01; provided , further , that no Extension Amendment may provide for any Extended Tranche 
to be secured by any Collateral or other assets of any Loan Party that does not also secure the Existing Tranches or be guaranteed by any 
Person other than the Borrowers and other Guarantors. Notwithstanding anything to the contrary in Section 10.01, any such Extension 
Amendment may, without the consent of any other Lenders, effect such amendments to any Loan Documents as may be necessary or 
appropriate, in the reasonable judgment of the Borrower Representative and the Administrative Agent, to effect the provisions of this 
Section 2.15; provided that the foregoing shall not constitute a consent on behalf of any Lender to the terms of any Section 2.15 Additional 
Amendment.  

(d) Notwithstanding anything to the contrary contained in this Agreement, on any date on which any Existing Tranche is converted to 
extend the related scheduled maturity date(s) in accordance with clause (a) above (an “ Extension Date ”), in the case of the Specified Existing 
Tranche of each Extending Lender, the aggregate principal amount of such Specified Existing Tranche shall be deemed reduced by an amount 
equal to the aggregate principal amount of Extended Tranche so converted by such Lender on such date, and such Extended Tranches shall be 
established as a separate Tranche from the Specified Existing Tranche and from any other Existing Tranches (together with any other Extended 
Tranches so established on such date). In addition, ( 1 ) except ( A ) for payments of interest and fees at different rates on Extended Tranches, 
( B ) for repayments required upon the maturity date of any non-extended Revolving Credit Commitments and ( C ) as otherwise provided 
herein, borrowings and repayments of Loans with respect to Extended Revolving Commitments after the applicable Extension Date shall be 
made on a pro rata basis with all other Revolving Credit Commitments, ( 2 ) all Letters of Credit and Swing Line Loans shall be participated on 
a pro rata basis by all Revolving Credit Lenders in accordance with their Pro Rata Shares of the Revolving Credit Commitments,  
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( 3 ) at no time shall there be Revolving Credit Commitments outstanding hereunder (including any Extended Revolving Commitments and any 
Initial Revolving Commitments if and to the extent outstanding) which have more than four different maturity dates, unless otherwise agreed 
by the Administrative Agent and the Borrower Representative, ( 4 ) except as the Swing Line Lender may otherwise agree, on the maturity date 
of the non-extended Revolving Credit Commitments, the then Outstanding Amount of Swing Line Loans shall be required to be paid in full 
(and may, for the avoidance of doubt, be re-borrowed pursuant to the terms hereof after such maturity date) and ( 5 ) except as the L/C Issuer 
may otherwise agree, the Letter of Credit Sublimit shall be allocated pro rata across the Tranches and on the maturity date of any non-extended 
Revolving Credit Commitments, the then Outstanding Amount of L/C Obligations shall be required to be Cash Collateralized in full (unless 
immediately after such maturity date there exists sufficient capacity under the Letter of Credit Sublimit allocated to the remaining Tranches to 
permit the reallocation of such L/C Obligations to such remaining Tranches, which reallocation shall in such case automatically be deemed to 
occur).  

(e) If, in connection with any proposed Extension Amendment, any Lender declines to consent to the applicable extension on the terms 
and by the deadline set forth in the applicable Extension Request (each such other Lender, a “ Non-Extending Lender ”) then the Borrower 
Representative may, on notice to the Administrative Agent and the Non-Extending Lender, replace such Non-Extending Lender by causing 
such Lender to (and such Lender shall be obligated to) assign pursuant to Section 10.07 (with the assignment fee and any other costs and 
expenses to be paid by the Borrowers in such instance) all of its rights and obligations under this Agreement to one or more assignees; provided 
that neither the Administrative Agent nor any Lender shall have any obligation to the Borrowers to find a replacement Lender; provided , 
further , that the applicable assignee shall have agreed to provide Extended Loans on the terms set forth in such Extension Amendment; 
provided , further , that all obligations of the Borrowers owing to the Non-Extending Lender relating to the Existing Loans so assigned shall be 
paid in full by the assignee Lender to such Non-Extending Lender concurrently with such Assignment and Assumption. In connection with any 
such replacement under this Section 2.15, if the Non-Extending Lender does not execute and deliver to the Administrative Agent a duly 
completed Assignment and Assumption by the later of ( A ) the date on which the replacement Lender executes and delivers such Assignment 
and Assumption and ( B ) the date as of which all obligations of the Borrowers owing to the Non-Extending Lender relating to the Existing 
Loans so assigned shall be paid in full by the assignee Lender to such Non-Extending Lender, then such Non-Extending Lender shall be 
deemed to have executed and delivered such Assignment and Assumption as of such date and the Borrower Representative shall be entitled 
(but not obligated) to execute and deliver such Assignment and Assumption on behalf of such Non-Extending Lender.  

(f) Following any Extension Date, with the written consent of the Borrower Representative, any Non-Extending Lender may elect to have 
all or a portion of its  
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Existing Loans deemed to be an Extended Loan under the applicable Extended Tranche on any date (each date a “ Designation Date ”) prior to 
the maturity date of such Extended Tranche; provided that such Lender shall have provided written notice to the Borrower Representative and 
the Administrative Agent at least ten (10) Business Days prior to such Designation Date (or such shorter period as the Administrative Agent 
may agree in its reasonable discretion); provided , further , that no greater amount shall be paid by or on behalf of the Borrowers or any of their 
Affiliates to any such Non-Extending Lender as consideration for its extension into such Extended Tranche than was paid to any Extending 
Lender as consideration for its Extension into such Extended Tranche. Following a Designation Date, the Existing Loans held by such Lender 
so elected to be extended will be deemed to be Extended Loans of the applicable Extended Tranche, and any Existing Loans held by such 
Lender not elected to be extended, if any, shall continue to be “Existing Loans” of the applicable Tranche.  

(g) With respect to all Extensions consummated by the Borrowers pursuant to this Section 2.15, ( i ) such Extensions shall not constitute 
optional or mandatory payments or prepayments for purposes of Sections 2.05(a) and (b) and ( ii ) no Extension Request is required to be in 
any minimum amount or any minimum increment, provided that the Borrower Representative may at its election specify as a condition (a “ 
Minimum Extension Condition ”) to consummating any such Extension that a minimum amount (to be determined and specified in the relevant 
Extension Request in the Borrower Representative’s sole discretion and may be waived by the Borrower Representative) of Existing Loans of 
any or all applicable Tranches be extended. The Administrative Agent and the Lenders hereby consent to the transactions contemplated by this 
Section 2.15 (including, for the avoidance of doubt, payment of any interest, fees or premium in respect of any Extended Loans on such terms 
as may be set forth in the relevant Extension Request and/or Extension Amendment) and hereby waive the requirements of any provision of 
this Agreement (including, without limitation, Sections 2.05(a) and (b) and 2.07) or any other Loan Document that may otherwise prohibit any 
such Extension or any other transaction contemplated by this Section 2.15.  

Section 2.16. [ Reserved ].  

Section 2.17. [ Reserved ].  

Section 2.18. Cash Collateral .  

(a) Upon the request of the Administrative Agent or the applicable L/C Issuer ( i ) if the applicable L/C Issuer has honored any full or 
partial drawing request under any Letter of Credit and such drawing has resulted in an L/C Borrowing, ( ii ) if, as of the Letter of Credit 
Expiration Date, any L/C Obligation for any reason remains outstanding or ( iii ) if, as of the termination date of any Tranche of Revolving 
Credit Commitments, the reduced Letter of Credit Sublimit, if applicable, would be less than the Outstanding Amount of L/C Obligations, the 
Borrowers shall, in each case, immediately Cash  
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Collateralize the then Outstanding Amount of all L/C Obligations. At any time that there shall exist a Defaulting Lender, immediately upon the 
request of the Administrative Agent, the applicable L/C Issuer or the Swing Line Lender, the Borrowers shall deliver to the Administrative 
Agent Cash Collateral in an amount sufficient to cover 103% of all Fronting Exposure (after giving effect to Section 2.19(a)(iv) and any Cash 
Collateral provided by the Defaulting Lender).  

(b) All Cash Collateral (other than credit support not constituting funds subject to deposit) shall be maintained in blocked, interest bearing 
deposit accounts at the Administrative Agent. The Borrowers, and to the extent provided by any Lender, such Lender, hereby grants to (and 
subjects to the control of) the Administrative Agent, for the benefit of the Administrative Agent, the applicable L/C Issuer and the Lenders 
(including the Swing Line Lender) and agrees to maintain, a first priority security interest in all such cash, deposit accounts and all balances 
therein, and all other property so provided as collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations 
to which such Cash Collateral may be applied pursuant to Section 2.18(c). If at any time the Administrative Agent determines that Cash 
Collateral is subject to any right or claim of any Person other than the Administrative Agent as herein provided or that the total amount of such 
Cash Collateral is less than the applicable Fronting Exposure and other obligations secured thereby, the Borrowers and the relevant Defaulting 
Lender shall, promptly upon demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an 
amount sufficient to eliminate such deficiency.  

(c) Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under any of this Section 2.18 or 
Section 2.03, 2.04, 2.05, 2.06, 2.19 or 8.02 in respect of Letters of Credit or Swing Line Loans shall be held and applied to the satisfaction of 
the specific L/C Obligations, Swing Line Loans, obligations to fund participations therein (including, as to Cash Collateral provided by a 
Defaulting Lender, 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 be provided for herein.  

(d) Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or other obligations shall be released 
promptly following ( i ) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including by the 
termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee following compliance with Section 10.07(b)
(viii))) or ( ii ) the Administrative Agent’s good faith determination that there exists excess Cash Collateral; provided , however , ( x ) that Cash 
Collateral furnished by or on behalf of a Loan Party shall not be released during the continuance of a Default under Section 8.01(a), (f) or (g) or 
an Event of Default (and following application as provided in this Section 2.18 may be otherwise applied in accordance with Section 8.04) and 
( y ) the Person providing Cash  
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Collateral and the applicable L/C Issuer or Swing Line Lender, as applicable, may agree that Cash Collateral shall not be released but instead 
held to support future anticipated Fronting Exposure or other obligations.  

Section 2.19. Defaulting Lenders .  

(a) Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such 
time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:  

(i) That Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this Agreement shall 
be restricted as set forth in Section 10.01.  

(ii) 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 Article VIII or otherwise, and including any amounts made 
available to the Administrative Agent by that Defaulting Lender pursuant to Section 10.09), 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, to the payment on a pro rata basis of any amounts owing by that Defaulting Lender to the 
applicable L/C Issuer or Swing Line Lender hereunder; third, to Cash Collateralize the L/C Issuers’ Fronting Exposure with respect to 
such Defaulting Lender; fourth, as the Borrower Representative 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; fifth, if so determined by the Administrative Agent and the Borrower Representative, to be held 
in a noninterest bearing deposit account and released in order to ( x ) satisfy obligations of that Defaulting Lender to fund Loans under 
this Agreement and ( y ) to Cash Collateralize the L/C Issuers’ future Fronting Exposure with respect to such Defaulting Lender with 
respect to future Letters of Credit issued under this Agreement; sixth, to the payment of any amounts owing to the Lenders, the applicable 
L/C Issuer or Swing Line Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the applicable 
L/C Issuer or Swing Line Lender against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this 
Agreement; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrowers as a result 
of any judgment of a court of competent jurisdiction obtained by the Borrowers against that Defaulting Lender as a result of that 
Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to that Defaulting Lender or as otherwise directed by a 
court of competent jurisdiction; provided that if ( x ) such payment is a payment of  
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the principal amount of any Loans or L/C Borrowings in respect of which that Defaulting Lender has not fully funded its appropriate 
share and ( y ) such Loans were made or related Letters of Credit were issued at a time when the conditions set forth in Section 4.02 were 
satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C Borrowings owed to, all non-Defaulting Lenders 
on a pro rata basis prior to being applied to the payment of any Loans of, or L/C Borrowings owed to, that Defaulting Lender. Any 
payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a 
Defaulting Lender or to post Cash Collateral pursuant to this Section 2.19(a)(ii) shall be deemed paid to and redirected by that Defaulting 
Lender, and each Lender irrevocably consents hereto.  

(iii) That Defaulting Lender ( x ) shall not be entitled to receive any commitment fee pursuant to Section 2.09(a) for any period 
during which that Lender is a Defaulting Lender (and the Borrowers shall not be required to pay any such fee that otherwise would have 
been required to have been paid to that Defaulting Lender) and ( y ) shall be limited in its right to receive Letter of Credit fees as provided 
in Section 2.03(h).  

(iv) All or any part of such Defaulting Lender’s participation in Letters of Credit or Swing Line Loans shall be reallocated among 
the Non-Defaulting Lenders in accordance with their respective “Pro Rata Share” (calculated without regard to such Defaulting Lender’s 
Commitment); provided that ( i ) each such reallocation shall be given effect only if, at the date the applicable Lender becomes a 
Defaulting Lender, no Default or Event of Default under Section 8.01(a), (f) or (g) exists; and ( ii ) the aggregate obligation of each non-
Defaulting Lender to acquire, refinance or fund participations in Letters of Credit and Swing Line Loans shall not exceed the positive 
difference, if any, of ( 1 ) the Commitment of that non-Defaulting Lender minus ( 2 ) the aggregate Outstanding Amount of the Loans of 
that Lender. No reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder against a Defaulting 
Lender arising from that Lender having become a Defaulting Lender, including any claim of a non-Defaulting Lender as a result of such 
non-Defaulting Lender’s increased exposure following such reallocation.  

(v) If the reallocation described in clause (iv) above cannot, or can only partially, be effected, the Borrowers shall, without prejudice 
to any right or remedy available to them hereunder or under law, ( x ) first, prepay Swing Line Loans in an amount equal to the Swing 
Line Lenders’ Fronting Exposure and ( y ) second, Cash Collateralize the L/C Issuers’ Fronting Exposure in accordance with the 
procedures set forth in Section 2.18.  

(b) If the Borrower Representative, the Administrative Agent, Swing Line Lender and each L/C Issuer agree in writing in their sole 
discretion that a Defaulting  
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Lender should no longer be deemed to be a Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the 
effective date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash 
Collateral), that Lender will, to the extent applicable, purchase that portion of outstanding Loans of the other Lenders or take such other actions 
as the Administrative Agent may reasonably determine to be necessary to cause the Loans and funded and unfunded participations in Letters of 
Credit and Swing Line Loans to be held on a pro rata basis by the Lenders in accordance with their ratable shares (without giving effect to 
Section 2.19(a)(iv)), whereupon that Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with 
respect to fees accrued or payments made by or on behalf of the Borrowers while that Lender was a Defaulting Lender; provided further , that 
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a 
waiver or release of any claim of any party hereunder arising from that Lender having been a Defaulting Lender.  

(c) So long as any Lender is a Defaulting Lender, the Swing Line Lender shall not be required to fund any Swing Line Loans unless it is 
satisfied that it will have no Fronting Exposure after giving effect to such Swing Line Loan.  

Section 2.20. [ Reserved ].  

Section 2.21. Qualified Cash Account . Each Qualified Cash Account shall be under the sole dominion and control of the Administrative 
Agent or the Collateral Agent, and no Loan Party or any other Person shall have any right to any Qualified Cash Account, until Full Payment of 
all Obligations; provided that the Administrative Agent shall allow amounts credited to a Qualified Cash Account to be withdrawn by any Loan 
Party so long as, prior to any such withdrawal, the Borrower Representative provides the Administrative Agent with ( a ) a certificate signed by 
a Responsible Officer of the Borrower Representative confirming that, immediately after giving effect to such withdrawal, no Overadvance will 
exist and that no Default known to the Borrower Representative or Event of Default will be continuing and ( b ) an updated Borrowing Base 
Certificate. A Loan Party (or Loan Parties) shall be the sole account holder (or holders) of each Qualified Cash Account and shall not allow any 
other Person (other than the Administrative Agent or the Collateral Agent) to have control over a Qualified Cash Account.  

Section 2.22. Administration of Accounts and Inventory .  

(a) Each Borrower shall keep records of its Accounts that are accurate and complete in all material respects such that they allow the 
Borrowing Base Certificate to be prepared in accordance with this Agreement, including all payments and collections thereon, and shall submit 
to the Administrative Agent sales, collection, reconciliation and other reports in form reasonably satisfactory to the Administrative Agent, on 
such  
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periodic basis as the Administrative Agent may reasonably request. The Borrower Representative shall also provide to the Administrative 
Agent, on or before the 30 th day of each Fiscal Period, a detailed aged trial balance of all Accounts as of the end of the preceding Fiscal Period, 
specifying each Account’s Account Debtor name, amount, invoice date and invoice number, in substantially the same format as provided in 
connection with the Administrative Agent’s field examination conducted prior to the Closing Date. If Accounts included in the Borrowing Base 
in an aggregate face amount of $5,000,000 or more at any time prior to the delivery of the next Borrowing Base Certificate cease to be Eligible 
Accounts (other than as a result of aging or the payment thereof), the Borrower Representative shall notify the Administrative Agent of such 
occurrence promptly (and in any event within one Business Day) after the Borrower Representative has knowledge thereof.  

(b) [Reserved].  

(c) Whether or not a Default or Event of Default exists, the Administrative Agent shall have the right at any time, in the name of the 
Administrative Agent, any designee of the Administrative Agent or any Borrower, to verify the validity, amount or any other matter relating to 
any Accounts of the Borrowers by mail, telephone or otherwise. The Borrowers shall cooperate fully with the Administrative Agent in an effort 
to facilitate and promptly conclude any such verification process.  

(d) As of the Closing Date, all Inventory of the Borrowers consisting of newsprint or Acceptable Specialty Paper (other than any such 
Inventory in transit) is kept by the Borrowers at one or more of the locations set forth in Schedule 2.22 hereto. Concurrently with the delivery 
of each Borrowing Base Certificate, the Borrowers shall provide the Administrative Agent with an updated Schedule 2.22 setting forth the 
locations of Inventory consisting of newsprint or Acceptable Specialty Paper (other than any such Inventory in transit) as of the last day of each 
such Fiscal Period and such amendment of Schedule 2.22 shall be effective notwithstanding any other requirements set forth herein relating to 
the approval of amendments.  

(e) Each Borrower shall keep records of its Inventory that are accurate and complete in all material respects such that they allow the 
Borrowing Base Certificate to be prepared in accordance with this Agreement, and, upon the Administrative Agent’s reasonable request, the 
Borrower Representative shall submit to the Administrative Agent inventory reports with respect to such Inventory (based on its customary 
methodology and, in form and substance, as prepared for its internal purposes) from time to time upon reasonable request by the Administrative 
Agent.  

Section 2.23. Dominion Accounts .  

(a) The Loan Parties shall establish and maintain Dominion Accounts, in each case pursuant to lockbox or other arrangements in form 
and substance reasonably  
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satisfactory to the Administrative Agent. The Loan Parties shall obtain a Deposit Account Control Agreement or a Securities Account Control 
Agreement, in each case in form and substance reasonably satisfactory to the Administrative Agent, from each lockbox servicer and Dominion 
Account bank, establishing the Collateral Agent’s control over and first priority perfected Lien in the lockbox or Dominion Account and 
requiring the prompt deposit of all remittances received in any lockbox to a Dominion Account. If a Dominion Account is not maintained with 
BofA, the Administrative Agent may, during any Dominion Trigger Period, require prompt transfer of all funds in such account to a Dominion 
Account maintained with BofA. The Administrative Agent and the Lenders assume no responsibility to the Loan Parties for any lockbox 
arrangement or Dominion Account, including any claim of accord and satisfaction or release with respect to any Payment Items accepted by 
any bank. During any time when a Dominion Trigger Period is not in effect, the Loan Parties shall be entitled to move funds from each 
Dominion Account to any other accounts of the Loan Parties and their Subsidiaries as the Loan Parties may designate, which funds may be 
used for any purpose not prohibited by this Agreement.  

(b) The ledger balance in each Dominion Account as of the end of a Business Day and all proceeds of the ABL Priority Collateral 
received by the Collateral Agent as of the end of any Business Day shall be applied to the Obligations at the beginning of the next Business 
Day during any Dominion Trigger Period. If, as a result of such application, ( a ) all Obligations then due and owing have been paid in full in 
cash, ( b ) all Letters of Credit have been Cash Collateralized in accordance with the terms hereof, and ( c ) no request for a Loan or Letter of 
Credit is pending, and a credit balance exists, the balance shall promptly be made available to the Loan Parties upon the request of the 
Borrower Representative.  

(c) The Loan Parties shall request in writing and otherwise take all commercially reasonable steps to ensure that ( i ) each payment on 
each Account that arises from the rendition of services intended to be included in the Borrowing Base (whether or not constituting an Eligible 
Account) at such time and ( ii ) each payment on any Permitted Additional Services Account is in each case of clauses (i) and (ii) made directly 
to a Dominion Account (or a lockbox relating to a Dominion Account). If any Loan Party receives cash or Payment Items with respect to 
( A ) any Account that arises from the rendition of services intended to be included in the Borrowing Base (whether or not constituting an 
Eligible Account) at such time or ( B ) any Account that is a Permitted Additional Services Account, it shall hold same in trust for the 
Collateral Agent and promptly (not later than the next Business Day) deposit same into a Dominion Account. During any Dominion Trigger 
Period, all amounts in any Dominion Account and all payments on Accounts or otherwise relating to the ABL Priority Collateral shall be 
applied to the Obligations on each Business Day as provided in Sections 2.05(b) and 2.23(b).  
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(d) [Reserved].  

(e) Schedule 2.23 sets forth, as of the Closing Date, all Dominion Accounts. A Loan Party (or Loan Parties) shall be the sole account 
holder (or holders) of each Dominion Account and shall not allow any other Person (other than the Administrative Agent or the Collateral 
Agent) to have control over a Dominion Account. Each Loan Party shall promptly notify the Agents of any opening or closing of a Dominion 
Account and will amend Schedule 2.23 to reflect the same, which amendment shall be effective notwithstanding any other requirements set 
forth herein relating to the approval of amendments.  

(f) Notwithstanding anything herein to the contrary, the Loan Parties shall be deemed to be in compliance with the requirements set forth 
in this Section 2.23 during the initial 90-day period commencing on the Closing Date to the extent that the arrangements described above are 
established and effective not later than the date that is 90 days following the Closing Date or such later date as the Administrative Agent, in its 
sole discretion, may agree.  

ARTICLE III  

TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY  

Section 3.01. Taxes .  

(a) Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall be made without 
deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion 
of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then 
the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or 
withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then amount so 
payable by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has been made (including such 
deductions and withholdings applicable to additional amounts payable under this Section 3.01), the applicable Recipient receives an amount 
equal to the amount it would have received had no such deduction or withholding been made.  

(b) The Loan Parties shall timely pay to the relevant Governmental Authority in accordance with applicable law, or at the option of the 
Administrative Agent timely reimburse it for the payment of, any Other Taxes.  

(c) As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority pursuant to this Section 3.01, such 
Loan Party shall deliver to  
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the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy 
of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative Agent.  

(d) The Loan Parties shall jointly and severally indemnify each Recipient, within ten days after demand therefor, for the full amount of 
any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.01) 
payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable expenses 
arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower Representative by a Lender (with 
a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent 
manifest error.  

(e) Each Lender shall severally indemnify the Administrative Agent, within ten days after demand therefor, for ( i ) any Indemnified 
Taxes attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent for such 
Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), ( ii ) any Taxes attributable to such Lender’s failure to 
comply with the provisions of Section 10.07(m) relating to the maintenance of a Participant Register and ( iii ) any Excluded Taxes attributable 
to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Loan Document, 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 payment or liability delivered to any Lender by the Administrative 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 any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other source 
against any amount due to the Administrative Agent under this paragraph (e).  

(f) (i) If the Administrative Agent or any Lender is entitled to an exemption from or reduction of withholding Tax with respect to 
payments made under any Loan Document, the Administrative Agent or such Lender shall deliver to the Borrowers and the Administrative 
Agent, at the time or times reasonably requested by the Borrower Representative or the Administrative Agent, such properly completed and 
executed documentation reasonably requested by the Borrower Representative or the Administrative Agent as will permit such payments to be 
made without withholding or at a reduced rate of withholding. In addition, the Administrative Agent or any Lender, if reasonably requested by 
the Borrower Representative or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably 
requested  
   

133  



by the Borrower Representative or the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine whether or 
not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the 
preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set forth in 
Section 3.01(f)(ii)(A), 3.01(f)(ii)(B), 3.01(f)(ii)(C) and 3.01(f)(ii)(E) below) shall not be required if in the Lender’s reasonable judgment such 
completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice 
the legal or commercial position of such Lender.  

(ii) Without limiting the generality of the foregoing,  

(A) The Administrative Agent shall deliver to the Borrowers on or prior to the date on which it becomes Administrative Agent 
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower Representative), executed 
originals of IRS Form W-9 certifying that the Administrative Agent is exempt from U.S. federal backup withholding tax;  

(B) any Lender that is a U.S. Person shall deliver to the Borrowers and the Administrative Agent on or prior to the date on 
which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the 
Borrower Representative or the Administrative Agent), executed originals of IRS Form W-9 certifying that such Lender is exempt 
from U.S. Federal backup withholding tax;  

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrowers and the Administrative 
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender 
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower 
Representative or the Administrative Agent), whichever of the following is applicable:  

(1) in the case of a Foreign 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 any Loan Document, executed originals of IRS Form 
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article 
of such tax treaty and ( y ) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or 
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” 
or “other income” article of such tax treaty;  
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(2) executed originals of IRS Form W-8ECI;  

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the 
Code, ( x ) a certificate substantially in the form of Exhibit O-1 to the effect that such Foreign Lender is not a “bank” within 
the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the applicable Borrower within the meaning 
of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code (a “ 
U.S. Tax Compliance Certificate ”) and ( y ) executed originals of IRS Form W-8BEN; or  

(4) to the extent a Foreign Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by 
IRS Form W-8ECI, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit O-2 or 
Exhibit O-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if 
the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the 
portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in the form 
of Exhibit O-4 on behalf of each such direct or indirect partner;  

(D) and any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrowers and the Administrative 
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender 
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower 
Representative or the Administrative Agent), executed originals of any other form prescribed by applicable law as a basis for 
claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary 
documentation as may be prescribed by applicable law to permit the Borrowers or the Administrative Agent to determine the 
withholding or deduction required to be made; and  

(E) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by 
FATCA if such Lender were to fail to comply with the applicable reporting  
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requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall 
deliver to the Borrowers and the Administrative Agent at the time or times prescribed by law and at such time or times reasonably 
requested by the Borrower Representative or the Administrative Agent such documentation prescribed by applicable law (including 
as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower 
Representative or the Administrative Agent as may be necessary for the Borrowers and the Administrative Agent to comply with 
their obligations under FATCA and to determine that such Lender has 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 clause (E), “FATCA” shall include 
any amendments made to FATCA after the date of this Agreement.  

(F) The Administrative Agent and 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 Borrowers and the 
Administrative Agent in writing of its legal inability to do so.  

(g) If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been 
indemnified pursuant to this Section 3.01 (including by the payment of additional amounts pursuant to this Section 3.01), it shall pay to the 
indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section 3.01 with respect to 
the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other 
than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such 
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any penalties, interest or 
other charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to 
such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (g), in no event will the indemnified party be 
required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment of which would place the indemnified party in 
a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and giving rise to 
such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to 
such Tax had never been paid. This paragraph shall not be construed to require any indemnified party to make available its Tax returns (or any 
other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.  
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(h) Each party’s obligations under this Section 3.01 shall survive the resignation or replacement of the Administrative Agent or any 
assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of 
all obligations under any Loan Document.  

(i) For purposes of this Section 3.01, the term “applicable law” includes FATCA and the term “Lender” includes each L/C Issuer and 
Swing Line Lender.  

Section 3.02. Illegality . If any Lender reasonably determines that any Law has made it unlawful, or that any Governmental Authority has 
asserted that it is unlawful, for any Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is determined by 
reference to the Eurodollar Rate, or to determine or charge interest rates based upon the Eurodollar Rate, or any Governmental Authority has 
imposed material restrictions on the authority of such Lender to purchase or sell, or to take deposits of, Dollars in the London interbank market, 
then, on notice thereof by such Lender to the Borrower Representative through the Administrative Agent, ( i ) any obligation of such Lender to 
make or continue Eurodollar Rate Loans or to convert Base Rate Loans to Eurodollar Rate Loans shall be suspended and ( ii ) if such notice 
asserts the illegality of such Lender making or maintaining Base Rate Loans the interest rate on which is determined by reference to the 
Eurodollar Rate component of the Base Rate, the interest rate on Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be 
determined by the Administrative Agent without reference to the Eurodollar Rate component of the Base Rate, in each case until such Lender 
notifies the Administrative Agent and the Borrower Representative that the circumstances giving rise to such determination no longer exist. 
Upon receipt of such notice, ( x ) the Borrowers shall, upon demand from such Lender (with a copy to the Administrative Agent), prepay or, if 
applicable, convert all Eurodollar Rate Loans of such Lender to Base Rate Loans (the interest rate on Base Rate Loans of such Lender shall, if 
necessary to avoid such illegality, be determined by the Administrative Agent without reference to the Eurodollar Rate component of the Base 
Rate), either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Rate Loans to 
such day, or immediately, if such Lender may not lawfully continue to maintain such Eurodollar Rate Loans and ( y ) if such notice asserts the 
illegality of such Lender determining or charging interest rates based upon the Eurodollar Rate, the Administrative Agent shall during the 
period of such suspension compute the Base Rate applicable to such Lender without reference to the Eurodollar Rate component thereof until 
the Administrative Agent is advised in writing by such Lender that it is no longer illegal for such Lender to determine or charge interest rates 
based upon the Eurodollar Rate. Upon any such prepayment or conversion, the Borrowers shall also pay accrued interest on the amount so 
prepaid or converted. Each Lender agrees to designate a different Lending Office if such designation will avoid the need for such notice and 
will not, in the good faith judgment of such Lender, be materially disadvantageous to such Lender in any legal, economic or regulatory aspect.  
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Section 3.03. Inability to Determine Rates . If in connection with a request for a Eurodollar Rate Loan or a conversion to or continuation 
thereof, the Required Lenders or the Administrative Agent determine that for any reason, ( a ) Dollar deposits are not being offered to banks in 
the London interbank eurodollar market for the applicable amount and Interest Period of such Eurodollar Rate Loan or ( b ) by reason of any 
changes arising on or after the Closing Date affecting the London interbank eurodollar market, adequate and reasonable means do not exist for 
determining the Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Rate Loan or in connection with an 
existing or proposed Base Rate Loan, the Administrative Agent will promptly so notify the Borrower Representative and each Lender. 
Thereafter, ( x ) the obligation of the Lenders to make or maintain Eurodollar Rate Loans shall be suspended and ( y ) in the event of a 
determination described in the preceding sentence with respect to the Eurodollar Rate component of the Base Rate, the utilization of the 
Eurodollar Rate component in determining the Base Rate shall be suspended, in each case until the Administrative Agent (upon the instruction 
of the Required Lenders) revokes such notice. Upon receipt of such notice, the Borrower Representative may revoke any pending request for a 
Borrowing of, conversion to or continuation of Eurodollar Rate Loans or, failing that, will be deemed to have converted such request into a 
request for a Borrowing of Base Rate Loans in the amount specified therein.  

Section 3.04. Increased Cost and Reduced Return; Capital Adequacy .  

(a) If as a result of the introduction of or any change in or in the interpretation of any Law, in each case after the date hereof, or such 
Lender’s compliance therewith,  

(i) any Recipient reasonably determines that it will be subject to any Taxes (other than ( A ) Indemnified Taxes, ( B ) Taxes 
described in clauses (b) through (d) of the definition of “Excluded Taxes” and ( C ) Connection Income Taxes) on its loans, loan 
principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto and 
the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to, or 
maintaining any Loan or of maintaining its obligation to make any such Loan, or to increase the cost to such Lender, such Issuing Bank 
or such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or 
to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender, Issuing Bank or other Recipient 
hereunder (whether of principal, interest or any other amount); or  

(ii) any Lender reasonably determines that there shall be any increase in the cost to such Lender of agreeing to make or making, 
funding or maintaining any Loan or (as the case may be) issuing or participating in Letters of Credit, or a reduction in the amount 
received or receivable by such Lender in connection with any of the foregoing,  
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then within 15 days after demand of such Lender or other Recipient, as the case may be, setting forth in reasonable detail such increased costs 
(with a copy of such demand to the Administrative Agent given in accordance with Section 3.06), the Borrowers shall pay to such Lender or 
other Recipient, as the case may be, such additional amounts as will compensate such Lender or other Recipient, as the case may be, for such 
increased cost or reduction.  

(b) If any Lender determines that the introduction of any Law regarding capital adequacy or liquidity or any change therein or in the 
interpretation thereof, in each case after the date hereof, or compliance by such Lender (or its Lending Office) therewith, has the effect of 
reducing the rate of return on the capital of such Lender or any corporation controlling such Lender as a consequence of such Lender’s 
obligations hereunder (taking into consideration its policies with respect to capital adequacy or liquidity and such Lender’s desired return on 
capital), then within 15 days after demand of such Lender setting forth in reasonable detail the charge and the calculation of such reduced rate 
of return (with a copy of such demand to the Administrative Agent given in accordance with Section 3.06), the Borrowers shall pay to such 
Lender such additional amounts as will compensate such Lender for such reduction.  

(c) [Reserved].  

(d) If any Lender requests compensation under this Section 3.04, then such Lender will, if requested by the Borrower Representative and 
at the Borrower Representative’s expense, use commercially reasonable efforts to designate another Lending Office for any Loan or Letter of 
Credit affected by such event; provided that such efforts would not, in the good faith judgment of such Lender, be inconsistent with the internal 
policies of, or otherwise be materially disadvantageous in any legal, economic or regulatory respect to such Lender or its Lending Office. The 
provisions of this clause (d) shall not affect or postpone any Obligations of the Borrowers or rights of such Lender pursuant to Sections 3.04(a) 
or (b).  

(e) For purposes of this Section 3.04, ( i ) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, 
regulations, guidelines or directives thereunder or issued in connection therewith and ( ii ) all requests, rules, guidelines, requirements and 
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar 
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall, in each case, be deemed to have gone 
into effect after the date hereof, regardless of the date enacted, adopted or issued.  

Section 3.05. Funding Losses . Upon written demand of any Lender (with a copy to the Administrative Agent) from time to time, setting 
forth in reasonable detail the basis for calculating such compensation, the Borrowers shall promptly compensate such Lender for and hold such 
Lender harmless from any loss, cost or expense actually incurred by it as a result of:  

(a) any continuation, conversion, payment or prepayment of any Loan (other than a Base Rate Loan) on a day other than the last day 
of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);  
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(b) any failure by the Borrowers (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or 
convert any Loan (other than a Base Rate Loan) on the date or in the amount notified by the Borrower Representative; or  

(c) any mandatory assignment of such Lender’s Loans (other than Base Rate Loans) pursuant to Section 3.07 on a day other than 
the last day of the Interest Period for such Loans;  

including any loss or expense (excluding loss of anticipated profits) arising from the liquidation or reemployment of funds obtained by it to 
maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained, but excluding any such loss for which 
no reasonable means of calculation exist, as set forth in Section 3.03.  

Section 3.06. Matters Applicable to All Requests for Compensation .  

(a) Any Agent or any Lender claiming compensation under this Article III shall deliver a certificate to the Borrower Representative 
contemporaneously with the demand for payment, setting forth in reasonable detail a calculation of the additional amount or amounts to be paid 
to it hereunder which shall be conclusive in the absence of manifest error. In determining such amount, such Agent or such Lender may use any 
reasonable averaging and attribution methods.  

(b) With respect to any Lender’s claim for compensation under Section 3.02, 3.03 or 3.04, the Borrowers shall not be required to 
compensate such Lender ( i ) for any amount incurred more than 180 days prior to the date that such Lender notifies the Borrower 
Representative of the event that gives rise to such claim; provided that, if the circumstance giving rise to such claim is retroactive, then such 
180-day period referred to above shall be extended to include the period of retroactive effect thereof or ( ii ) solely in the case of Section 3.02 
or 3.04, for any amounts, if such Lender is applying such provision to the Borrowers in a manner that is inconsistent with its application of 
“increased cost” or other similar provisions under other syndicated loan agreements to similarly situated borrowers. If any Lender requests 
compensation by the Borrowers under Section 3.04, the Borrower Representative may, by notice to such Lender (with a copy to the 
Administrative Agent), suspend the obligation of such Lender to make or  
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continue from one Interest Period to another Eurodollar Rate Loans, or to convert Base Rate Loans into Eurodollar Rate Loans, until the event 
or condition giving rise to such request ceases to be in effect (in which case the provisions of Section 3.06(c) shall be applicable); provided that 
such suspension shall not affect the right of such Lender to receive the compensation so requested.  

(c) If the obligation of any Lender to make or continue from one Interest Period to another any Eurodollar Rate Loan, or to convert Base 
Rate Loans into Eurodollar Rate Loans shall be suspended pursuant to Section 3.06(b) hereof, such Lender’s Eurodollar Rate Loans shall be 
automatically converted into Base Rate Loans on the last day(s) of the then current Interest Period(s) for such Eurodollar Rate Loans (or, in the 
case of an immediate conversion required by Section 3.02, on such earlier date as required by Law) and, unless and until such Lender gives 
notice as provided below that the circumstances specified in Section 3.02, 3.03 or 3.04 hereof that gave rise to such conversion no longer exist:  

(i) to the extent that such Lender’s Eurodollar Rate Loans have been so converted, all payments and prepayments of principal that 
would otherwise be applied to such Lender’s Eurodollar Rate Loans shall be applied instead to its Base Rate Loans; and  

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

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

Section 3.07. Replacement of Lenders Under Certain Circumstances .  

(a) Mitigation; Designation of a Different Lending Office . If any Lender requests compensation under Section 3.04(a) or if the 
Borrowers are required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority  
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for the account of any Lender pursuant to Section 3.01, then such Lender shall (at the request of the Borrower Representative) use reasonable 
efforts to designate a different lending office for funding or booking its Loans hereunder or assigning its rights and obligations hereunder to 
another of its offices, branches or affiliates, if, in the reasonable judgment of such Lender, such designation or assignment ( i ) would eliminate 
or reduce amounts payable pursuant to Sections 3.01 or 3.04(a), as the case may be, in the future, and ( ii ) would not subject such Lender to 
any unreimbursed cost or expense and would not otherwise be materially disadvantageous to such Lender. The Borrowers hereby agree to pay 
all reasonable out-of-pocket costs and expenses incurred by any Lender in connection with any such designation or assignment.  

(b) Subject to Section 3.07(a), if at any time ( i ) the Borrowers become obligated to pay additional amounts or indemnity payments 
described in Section 3.01 or 3.04 or any Lender ceases to make Eurodollar Rate Loans as a result of any condition described in Section 3.02 or 
3.03, ( ii ) any Lender becomes a Defaulting Lender or ( iii ) any Lender becomes a Non-Consenting Lender (as defined below in this 
Section 3.07) (collectively, a “ Replaceable Lender ”), then the Borrower Representative may, on one Business Day’s prior written notice to the 
Administrative Agent and such Lender, ( i ) replace such Lender by causing such Lender to (and such Lender shall be obligated to) assign 
pursuant to Section 10.07(b) (with the assignment fee to be paid by the Borrowers unless waived by the Administrative Agent in such instance) 
100% of its relevant Commitments and the principal of its relevant outstanding Loans plus any accrued and unpaid interest together with all of 
its rights and obligations under this Agreement to one or more Eligible Assignees; provided that neither the Administrative Agent nor any 
Lender shall have any obligation to the Borrowers to find a replacement Lender or other such Person or ( ii ) in the case of any Defaulting 
Lender, so long as no Default known to the Borrower Representative or Event of Default shall have occurred and be continuing, terminate the 
applicable Commitment of such Lender or L/C Issuer, as the case may be, and ( 1 ) in the case of a Lender (other than each L/C Issuer), repay 
all applicable obligations of the Borrowers owing to such Lender relating to the Loans and participations held by such Lender as of such 
termination date and ( 2 ) in the case of an L/C Issuer, repay all obligations of the Borrowers owing to such L/C Issuer relating to the Loans and 
participations held by such L/C Issuer as of such termination date and cancel or backstop on terms satisfactory to such L/C Issuer any Letters of 
Credit issued by it.  

(c) Any Lender being replaced pursuant to Section 3.07(a) above shall ( i ) execute and deliver an Assignment and Assumption with 
respect to such Lender’s Commitment and outstanding Loans and participations in L/C Obligations and Swing Line Loans and ( ii ) deliver any 
Notes evidencing such Loans to the Borrower Representative or Administrative Agent. Pursuant to such Assignment and Assumption, ( A ) the 
assignee Lender shall acquire all or a portion, as the case may be, of the assigning Lender’s Commitment and outstanding Loans and 
participations in L/C Obligations and Swing Line Loans, ( B ) all Obligations relating to the Loans and participations so  
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assigned shall be paid in full by the assignee Lender to such assigning Lender (or, at the Borrower Representative’s option, by the Borrowers) 
concurrently with such assignment and assumption and ( C ) upon such payment and, if so requested by the assignee Lender, the assigning 
Lender shall deliver to the assignee Lender the applicable Note or Notes executed by the Borrowers, the assignee Lender shall become a 
Lender hereunder and the assigning Lender shall cease to constitute a Lender hereunder with respect to such assigned Loans, Commitments and 
participations, except with respect to indemnification provisions under this Agreement, which shall survive as to such assigning Lender. In 
connection with any such replacement, if any such Replaceable Lender (as defined above) does not execute and deliver to the Administrative 
Agent a duly executed Assignment and Assumption reflecting such replacement within one Business Day of the date on which the assignee 
Lender executes and delivers such Assignment and Assumption to such Replaceable Lender, then such Replaceable Lender shall be deemed to 
have executed and delivered such Assignment and Assumption without any action on the part of the Replaceable Lender. In connection with 
the replacement of any Lender pursuant to Section 3.07(a) above, the Borrowers shall pay to such Lender such amounts as may be required 
pursuant to Section 3.05.  

(d) Notwithstanding anything to the contrary contained above, ( i ) any Lender that acts as an L/C Issuer may not be replaced hereunder at 
any time that it has any Letter of Credit outstanding hereunder unless arrangements satisfactory to such L/C Issuer (including the furnishing of 
a back-up letter of credit in form and substance, and issued by an issuer reasonably satisfactory to such L/C Issuer or the depositing of Cash 
Collateral into a cash collateral account in amounts and pursuant to arrangements reasonably satisfactory to such L/C Issuer) have been made 
with respect to such outstanding Letter of Credit and ( ii ) the Lender that acts as the Administrative Agent may not be replaced hereunder 
except in accordance with the terms of Section 9.09.  

(e) In the event that ( i ) the Borrower Representative or the Administrative Agent have requested the Lenders to consent to a departure or 
waiver of any provisions of the Loan Documents or to agree to any amendment or other modification thereto, ( ii ) the consent, waiver, 
amendment or modification in question requires the agreement of all Lenders or all affected Lenders in accordance with the terms of 
Section 10.01 or all the Lenders with respect to a certain class of the Loans and ( iii ) the Required Lenders have agreed to such waiver, 
amendment or modification, then any Lender who does not agree to such waiver, amendment or modification shall be deemed a “ Non-
Consenting Lender .”  

Section 3.08. Survival . All of the Loan Parties’ obligations under this Article III shall survive termination of the Aggregate 
Commitments and repayment of all other Obligations hereunder and resignation of the Administrative Agent.  
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ARTICLE IV  

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS  

Section 4.01. Conditions to Closing Date . Each Lender’s respective Commitments hereunder shall become effective, on the terms and 
subject to the other conditions set forth herein, upon the satisfaction or waiver (in accordance with Section 10.01) of the following conditions 
precedent:  

(a) The Administrative Agent shall have received all of the following, each of which shall be originals or facsimiles or “.pdf” 
files (followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing 
Loan Party, if applicable, each dated as of the Closing Date (or, in the case of certificates of governmental officials, as of a recent 
date before the Closing Date), each in form and substance reasonably satisfactory to the Administrative Agent, and each 
accompanied by their respective required schedules and other attachments (and set forth thereon shall be all required information 
with respect to the Borrowers and their Subsidiaries, giving effect to the Transactions):  

(i) executed counterparts of ( A ) this Agreement from each Borrower, ( B ) the Guaranty from each Guarantor, ( C ) the 
Security Agreement from each Borrower and each other Guarantor and ( D ) the ABL/Term Loan Intercreditor Agreement 
acknowledged by each Borrower and each other Guarantor; together with (subject to the last paragraph of this Section 4.01):  

(A) copies of proper financing statements, filed or duly prepared for filing under the Uniform Commercial Code in all 
jurisdictions that the Administrative Agent may deem reasonably necessary in order to perfect and protect the Liens on 
assets of the Borrowers and the other Guarantors created under the Security Agreement and the Pledge Agreement (to the 
extent and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement), covering the 
Collateral described in the Security Agreement or the Pledge Agreement, as applicable,  

(B) evidence that all other actions, recordings and filings of or with respect to the Security Agreement that the 
Administrative Agent may deem reasonably necessary or desirable in order to perfect and protect the Liens created thereby 
(to the extent and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement) shall have 
been taken, completed or otherwise provided for in a manner reasonably  
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satisfactory to the Administrative Agent (including receipt of releases under the guaranty agreement, pledge agreement and 
security agreement, in each case with respect to the Tribune Credit Agreement, customary lien searches and 
UCC-3 termination statements), and  

(C) the Pledge Agreement, duly executed by the Borrowers and the other Guarantors party thereto, while the Term 
Loan Agent shall have received (subject to the last paragraph of this Section 4.01) certificates, if any, representing the 
Pledged Shares referred to therein accompanied by undated stock powers executed in blank,  

(ii) such customary certificates of resolutions or other action authorizing the execution, delivery and performance of the Loan 
Documents to which such Person is a party and, in the case of the Borrowers, the borrowings and other transactions hereunder, 
incumbency certificates and/or other certificates of Responsible Officers of each Borrower and each other Guarantor as the 
Administrative Agent may reasonably require evidencing the identity, authority and capacity of each Responsible Officer thereof 
authorized to act as a Responsible Officer in connection with this Agreement and the other Loan Documents to which each of the 
Borrowers and the other Guarantors is a party or is to be a party;  

(iii) such documents and certifications (including Organization Documents and, if applicable, good standing certificates) as 
the Administrative Agent may reasonably require to evidence that each Borrower and each other Guarantor is duly organized or 
formed, and that each of them is validly existing and in good standing, except, other than with respect to the Borrowers, to the 
extent that failure to be in good standing could not reasonably be expected to have a Material Adverse Effect;  

(iv) a Committed Loan Notice and a Letter of Credit Application in each case relating to the initial Credit Extension if and as 
applicable;  

(v) a solvency certificate from a Responsible Officer of the Company (after giving effect to the Transactions) substantially in 
the form attached hereto as Exhibit I;  
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(vi) an opinion of Debevoise & Plimpton LLP, counsel to the Loan Parties, addressed to each Lender, in form and substance 
reasonably satisfactory to the Administrative Agent; and  

(vii) opinions of local counsel for the Loan Parties listed on Schedule 4.01(a) hereto, in form and substance reasonably 
satisfactory to the Administrative Agent.  

(b) [Reserved].  

(c) Each Borrower and each other Guarantor shall have provided the documentation and other information reasonably requested in 
writing at least ten (10) days prior to the Closing Date by the Lenders that they reasonably determine is required by regulatory authorities 
under applicable “know your customer” and anti-money-laundering rules and regulations, including the PATRIOT Act, in each case at 
least three Business Days prior to the Closing Date (or such shorter period as the Administrative Agent shall otherwise agree).  

(d) All actions necessary to establish that the Collateral Agent will have a perfected security interest (to the extent contemplated in 
the Collateral Documents and with the priority contemplated therein and in the ABL/Term Loan Intercreditor Agreement, and subject to 
no Liens other than the Liens permitted under Section 7.01) in the Collateral shall have been taken, in each case, to the extent such 
Collateral (including the creation or perfection of any security interest) is required to be provided on the Closing Date pursuant to the last 
paragraph of this Section 4.01.  

(e) The Separation and Distribution shall have been consummated, or substantially simultaneously with the initial effectiveness of 
the Commitments shall be consummated, in all material respects in accordance with the terms of the Separation and Distribution 
Agreement.  

(f) [Reserved].  

(g) [Reserved].  

(h) [Reserved].  

(i) All fees and reasonable out-of-pocket expenses required to be paid on the Closing Date pursuant to the Fee Letter, to the extent 
invoiced in reasonable detail at least three Business Days prior to the Closing Date (or such later date as the Borrower Representative 
may reasonably agree) shall, upon the initial borrowing under the Facility (if applicable), have been paid (which amounts may be offset 
against the proceeds of the Facility).  

   
146  



(j) The Arrangers shall have received ( a ) audited combined balance sheets of the Company and related statements of income, 
stockholders’ equity and cash flows of the Company for the three (3) most recently completed Fiscal Years ended at least 120 days before 
the Closing Date, ( b ) projections of balance sheets, income statements and statements of cash flows on an annual basis for each Fiscal 
Year of the Company following the Closing Date through the 2018 Fiscal Year of the Company, ( c ) [Reserved], ( d ) [Reserved] and 
( e ) unaudited combined balance sheets and related statements of income and cash flows of the Company, for each subsequent fiscal 
quarter after the most recent completed fiscal year for which financials have been delivered pursuant to clause (a) above ended at least 60 
days before the Closing Date (other than any fiscal fourth quarter) (the “ Company Quarterly Financial Statements ”).  

(k) The Administrative Agent shall have received a Borrowing Base Certificate prepared as of the last day of the last month ended 
at least 30 days prior to the Closing Date. Upon giving effect to the initial funding of Loans (if any) and initial issuance of Letters of 
Credit (if any), the consummation of the Transactions and the payment by the Borrowers of all fees and expenses incurred in connection 
with the Transactions on the Closing Date, Availability (based on the Borrowing Base Certificate delivered under this Section 4.01(k)) on 
the Closing Date shall be at least $50,000,000.  

Without limiting the generality of the provisions of Section 9.03, for purposes of determining compliance with the conditions specified in this 
Section 4.01, each Lender as of the Closing Date shall be deemed to have consented to, approved or accepted or to be satisfied with, each 
document or other matter required hereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the 
Administrative Agent shall have received written notice from such Lender prior to the Closing Date specifying its objection thereto.  

Notwithstanding anything herein to the contrary, it is understood that, other than with respect to any UCC Filing Collateral (as defined 
below) or the pledge and perfection of the security interest in the Stock Certificates, to the extent any Lien on any Collateral is not or cannot be 
provided and/or perfected on the Closing Date after the Borrower Representative’s use of commercially reasonable efforts to do so without 
undue burden or expense, the provision and/or perfection of a Lien on such Collateral shall not constitute a condition precedent for purposes of 
this Section 4.01, but instead shall be required to be delivered after the Closing Date in accordance with Sections 6.14 and 6.16; provided that 
the Borrowers shall have delivered all Stock Certificates to the Term Loan Agent on or prior to the Closing Date, but only to the extent 
received after the Borrower Representative’s use of commercially reasonable efforts to obtain them on the Closing Date. For purposes of this 
paragraph, “ UCC Filing Collateral ” means Collateral, including Collateral constituting investment property, for which a security interest can 
be  
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perfected by filing a UCC-1 financing statement. “ Stock Certificates ” means Collateral consisting of certificates representing capital stock or 
other equity interests of the Company’s wholly owned Domestic Subsidiaries, and any FSHCO ( provided that the Borrowers shall not be 
required to deliver Stock Certificates of any FSHCO representing in excess of 65% of the capital stock of such FSHCO) for which a security 
interest can be perfected by delivering such certificates, together with undated stock powers or other appropriate instruments of transfer 
executed in blank for each such certificate.  

Section 4.02. Conditions to All Credit Extensions . The obligation of each Lender to honor any Request for Credit Extension (other than a 
Committed Loan Notice requesting only a conversion of Loans to the other Type, or a continuation of Eurodollar Rate Loans (each, an “ 
Excluded Request ”)) is subject to the following conditions precedent:  

(a) The representations and warranties of the Borrowers contained in Article V or any other Loan Document shall be true and 
correct in all material respects on and as of the date of such Credit Extension, except to the extent that such representations and warranties 
specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date, and except 
that for purposes of this Section 4.02, the representations and warranties contained in Section 5.05(a) shall be deemed to refer to the most 
recent financial statements furnished pursuant to Section 6.01(a) and (b), respectively, prior to such proposed Credit Extension.  

(b) No Default shall exist, or would result from such proposed Credit Extension or from the application of the proceeds therefrom.  

(c) The Administrative Agent and, if applicable, the applicable L/C Issuer or the Swing Line Lender shall have received a Request 
for Credit Extension in accordance with the requirements hereof.  

(d) Subject to Section 2.01(c) with respect to Overadvance Loans, immediately after giving effect to the proposed Credit Extension, 
no Overadvance shall exist.  

Each Request for Credit Extension (other than an Excluded Request) submitted by the Borrower Representative shall be deemed to be a 
representation and warranty that the conditions specified in Sections 4.02(a) and (b) have been satisfied (unless waived) on and as of the date of 
the applicable Credit Extension.  
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ARTICLE V  

REPRESENTATIONS AND WARRANTIES  

The Borrowers represent and warrant to the Administrative Agent and the Lenders (after giving effect to the Transactions) that:  

Section 5.01. Existence, Qualification and Power; Compliance with Laws . The Company and each of its Restricted Subsidiaries ( a ) is a 
Person ( i ) duly organized or formed, ( ii ) validly existing and ( iii ) in good standing (to the extent such concept is applicable in the relevant 
jurisdiction) under the Laws of the jurisdiction of its incorporation or organization, ( b ) has all requisite power and authority to ( i ) own or 
lease its assets and carry on its business and ( ii ) execute, deliver and perform its obligations under the Loan Documents to which it is a party, 
( c ) is duly qualified and in good standing (to the extent such concept is applicable in the relevant jurisdiction) under the Laws of each 
jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such qualification, ( d ) is in compliance 
with all Laws and ( e ) has all requisite governmental licenses, authorizations, consents and approvals to operate its business as currently 
conducted; except in each case referred to in clause (a) (other than, in the case of (a)(i) and (a)(ii) with respect to any Borrower and any other 
Loan Party that is a Significant Subsidiary, and in the case of (a)(iii) with respect to the Company and any other Loan Party that is a Significant 
Subsidiary), (b) (other than in the case of (b)(ii) with respect to any Borrower and any other Loan Party that is a Significant Subsidiary), (c), 
(d) and (e), to the extent that any failure to be so or to have such could not reasonably be expected to have a Material Adverse Effect.  

Section 5.02. Authorization; No Contravention . The execution, delivery and performance by each Loan Party of each Loan Document to 
which such Person is a party, are within such Loan Party’s corporate or other powers, have been duly authorized by all necessary corporate or 
other organizational action and do not ( a ) contravene the terms of any of such Person’s Organization Documents, ( b ) conflict with or result 
in any breach or contravention of, or the creation of any Lien under (other than as permitted by Section 7.01), or require any payment (other 
than any payment in connection with the Transactions) to be made under ( i ) any Contractual Obligation to which such Person is a party or 
affecting such Person or the properties of such Person or any of its Restricted Subsidiaries or ( ii ) any material order, injunction, writ or decree 
of any Governmental Authority or any arbitral award to which such Person or its property is subject or ( c ) violate any Law; in each case 
(except with respect to any violation, breach or contravention or payment with respect to any Borrower and any other Loan Party that is a 
Significant Subsidiary referred to in clause (a)) except to the extent that such violation, conflict, breach, contravention or payment could not 
reasonably be expected to have a Material Adverse Effect.  
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Section 5.03. Governmental Authorization; Other Consents . No approval, consent, exemption, authorization, or other action by, or notice 
to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or 
performance by, or enforcement against, any Loan Party of this Agreement or any other Loan Document, except for ( x ) filings and 
registrations necessary to perfect the Liens on the Collateral granted by the Loan Parties, ( y ) the approvals, consents, exemptions, 
authorizations, actions, notices and filings which have been duly obtained, taken, given or made and are in full force and effect and ( z ) those 
approvals, consents, exemptions, authorizations or other actions, notices or filings, the failure of which to obtain or make could not reasonably 
be expected to have a Material Adverse Effect.  

Section 5.04. Binding Effect . This Agreement and each other Loan Document has been duly executed and delivered by each Loan Party 
that is party thereto. This Agreement and each other Loan Document constitutes, a legal, valid and binding obligation of such Loan Party, 
enforceable against each Loan Party that is party thereto in accordance with its terms, except as such enforceability may be limited by 
bankruptcy insolvency, reorganization, receivership, moratorium or other Laws affecting creditors’ rights generally and by general principles of 
equity.  

Section 5.05. Financial Statements; No Material Adverse Effect .  

(a) The Company Financial Statements fairly present in all material respects the financial condition of the publishing business of Tribune 
as of the date thereof and the results of operations for such business for the period covered thereby in accordance with GAAP consistently 
applied throughout the period covered therein, except as otherwise expressly noted therein and, in the case of the Company Quarterly Financial 
Statements, for the absence of footnotes.  

(b) The unaudited consolidated financial statements of the Company and its Subsidiaries most recently delivered pursuant to Section 6.01
(b), if any, ( i ) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise 
expressly noted therein, and ( ii ) fairly present in all material respects the financial condition of the Company and its Subsidiaries as of the date 
thereof and their results of operations for the period covered thereby, subject to the absence of footnotes and to normal year-end audit 
adjustments.  

(c) Since December 29, 2013, there has been no event or circumstance, either individually or in the aggregate, that has had or could 
reasonably be expected to have a Material Adverse Effect; provided that the consummation of the Transactions shall not be deemed to have a 
Material Adverse Effect.  

(d) The consolidated forecasted balance sheets, statements of income and statements of cash flows of the Company and its Subsidiaries 
most recently delivered to  
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the Lenders pursuant to Section 6.01(c) were prepared in good faith on the basis of the assumptions stated therein, which assumptions were 
believed by the management of the Company 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 the Company 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.  

(e) No Default or Event of Default has occurred or is continuing.  

Section 5.06. Litigation . There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the Borrower 
Representative, threatened in writing, at law, in equity, in arbitration or before any Governmental Authority, by or against the Company or any 
Restricted Subsidiaries, that either individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.  

Section 5.07. Use of Proceeds . The Borrowers will use the proceeds of all Borrowings for working capital and any other purposes not 
prohibited hereunder (including paying fees, commissions and expenses associated with the Transactions, if applicable).  

Section 5.08. Ownership of Property; Liens . Each of the Company and its Restricted Subsidiaries has title in fee simple to, or a valid 
leasehold interest in, all its material real property, and good title to, or a valid leasehold interest in (or with respect to licensed IP Rights, valid 
licenses to use), all its material Property, and none of such Property is subject to any Lien except as permitted by Section 7.01, except, in each 
case, where the failure to have such valid title or such valid leasehold interest could not reasonably be expected to have a Material Adverse 
Effect. As of the Closing Date, no Loan Party owns any fee owned real property with a fair market value greater than or equal to $10,000,000.  

Section 5.09. Environmental Compliance .  

(a) None of the Company or any of its Restricted Subsidiaries are subject to, or know of any basis for, any Environmental Liability that 
could reasonably be expected to have a Material Adverse Effect.  

(b) There are no actions, suits, proceedings, claims or disputes pending, or to knowledge of the Borrower Representative, threatened, with 
respect to any Environmental Liability or non-compliance with Environmental Law that, individually or in the aggregate, could reasonably be 
expected to have a Material Adverse Effect.  
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(c) Each of the Company and its Restricted Subsidiaries has complied with all Environmental Laws and has obtained, maintained and 
complied with, all Environmental Permits, except for any failure that, individually or in the aggregate, could not reasonably be expected to 
have a Material Adverse Effect.  

(d) Except as could not reasonably be expected to have a Material Adverse Effect, ( i ) none of the properties currently or formerly 
owned, leased or operated by the Company or any of its Restricted Subsidiaries is listed or, to the knowledge of the Borrower Representative, 
proposed for listing on the NPL or on the CERCLIS or any analogous foreign, state or local list, ( ii ) there are no and there never have been 
any underground or aboveground storage tanks or any surface impoundments, septic tanks, pits, sumps or lagoons in which Hazardous 
Materials are being or have been treated, stored or disposed on ( A ) any property currently owned, leased or operated by the Company or any 
of its Restricted Subsidiaries or ( B ) any property formerly owned, leased or operated by the Company or any of its Restricted Subsidiaries 
during the period of ownership, leasehold or operation by the Company or any of its Restricted Subsidiaries or, to the knowledge of the 
Borrower Representative, at any time other than such period, ( iii ) there is no asbestos or asbestos-containing material on any property 
currently owned, leased or operated by the Company or any of its Restricted Subsidiaries requiring investigation, remediation, mitigation, 
removal, or assessment, or other response, remedial or corrective action, pursuant to any Environmental Law and ( iv ) Hazardous Materials 
have not been released, discharged or disposed of on ( A ) any property currently owned, leased or operated by the Company or any of its 
Restricted Subsidiaries or ( B ) any property formerly owned, leased or operated by the Company or any of its Restricted Subsidiaries during 
the period of ownership, leasehold or operation by the Company or any of its Restricted Subsidiaries or, to the knowledge of the Borrower 
Representative, at any time other than such period.  

(e) None of the Company and its Restricted Subsidiaries is undertaking, and none has completed, either individually or together with 
other potentially responsible parties, any investigation, remediation, mitigation, removal, assessment or remedial, response or corrective action 
relating to any actual or threatened release, discharge or disposal of Hazardous Materials at any site, location or operation, either voluntarily or 
pursuant to the order of any Governmental Authority or the requirements of any Environmental Law, except for any such investigations or 
assessments or remedial or responsive actions that, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect.  

(f) All Hazardous Materials generated, used, treated, handled or stored at, or transported to or from, ( i ) any property currently or 
formerly owned, leased or operated by the Company or any of the Restricted Subsidiaries or ( ii ) any property formerly owned, leased or 
operated by the Company or any of its Restricted Subsidiaries during the period of ownership, leasehold or operation by the Company or any of 
its Restricted  
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Subsidiaries or, to the knowledge of the Borrower Representative, at any time other than such period, in each case of (i) and (ii), have been 
disposed of in a manner not reasonably expected to result in any Environmental Liability that could, individually or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect.  

Section 5.10. Taxes . ( I ) As of the Closing Date to the knowledge of the Borrower Representative, to the extent the Company and/or its 
Restricted Subsidiaries could be liable with respect thereto, Tribune, and ( II ) each of the Company and its Restricted Subsidiaries, has filed all 
federal, state, local, foreign and other tax returns and reports required to be filed, and has paid all federal, state, local, foreign and other taxes, 
assessments, fees and other governmental charges levied or imposed upon it or its properties, income or assets or otherwise due and payable by 
it, except those ( a ) that are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves 
have been provided in accordance with GAAP or ( b ) with respect to which the failure to make such filing or payment could not, individually 
or in the aggregate, reasonably be expected to have a Material Adverse Effect.  

Section 5.11. Employee Benefit Plans .  

(a) Except as could not reasonably be expected to result in a Material Adverse Effect, ( i ) each Plan is in compliance with the applicable 
provisions of ERISA, the Code and other applicable federal and state laws and ( ii ) each Plan that is intended to be a qualified plan under 
Section 401(a) of the Code may rely upon an opinion letter for a prototype plan or has received a favorable determination letter from the IRS to 
the effect that the form of such Plan is qualified under Section 401(a) of the Code and the trust related thereto has been determined by the IRS 
to be exempt from federal income tax under Section 501(a) of the Code, or an application for such a letter will be submitted to the IRS within 
the applicable required time period with respect thereto or is currently being processed by the IRS, and to the knowledge of the Borrower 
Representative, nothing has occurred that would prevent, or cause the loss of, such tax-qualified status.  

(b) Except as could not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect, ( i ) each Foreign 
Plan is in compliance in all material respects with all requirements of Law applicable thereto and the respective requirements of the governing 
documents for such plan and ( ii ) with respect to each Foreign Plan, none of the Company or any of its Restricted Subsidiaries or any of their 
respective directors, officers, employees or agents has engaged in a transaction that could subject the Company or any such Subsidiary, directly 
or indirectly, to any tax or civil penalty.  

(c) There are no pending or, to the knowledge of the Borrower Representative, threatened claims, actions or lawsuits, or action by any 
Governmental Authority, with respect to any Plan that could reasonably be expected to have a Material Adverse Effect. There has been no 
“prohibited transaction” within the meaning of  
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Section 4975 of the Code or Section 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA) with respect to any Plan that 
has resulted or could reasonably be expected to result in a Material Adverse Effect.  

(d) No ERISA Event or Foreign Benefit Event has occurred and no Loan Party or, to the knowledge of the Borrower Representative, 
ERISA Affiliate is aware of any fact, event or circumstance that could reasonably be expected to constitute or result in an ERISA Event or 
Foreign Benefit Event with respect to any Plan, ( i ) each Loan Party and each ERISA Affiliate has met all applicable requirements under the 
Pension Funding Rules in respect of each Plan, and no waiver of the minimum funding standards under such Pension Funding Rules has been 
applied for or obtained, ( ii ) as of the most recent valuation date for any Plan, the present value of all accrued benefits under such Plan (based 
on the actuarial assumptions used to fund such Plan) did not exceed the value of the assets of such Plan allocable to such accrued benefits, 
( iii ) neither any Loan Party nor, to the knowledge of the Borrower Representative, any ERISA Affiliate knows of any facts or circumstances 
that could reasonably be expected to cause the funding target attainment percentage (as defined in Section 430(d)(2) of the Code) for any Plan, 
if applicable, to drop below 80% as of the most recent valuation date, ( iv ) neither any Loan Party nor any ERISA Affiliate has incurred any 
liability to the PBGC other than for the payment of premiums, and there are no premium payments which have become due that are unpaid, 
( v ) neither any Loan Party nor any ERISA Affiliate has engaged in a transaction that could be subject to Sections 4069 or 4212(c) of ERISA 
and ( vi ) no Plan has been terminated by the plan administrator thereof or by the PBGC and no event or circumstance has occurred or exists 
that could reasonably be expected to cause the PBGC to institute proceedings under Title IV of ERISA to terminate any Plan or Multiemployer 
Plan, except with respect to each of the foregoing clauses (i) through (vi) of this Section 5.11(d), as could not reasonably be expected to result, 
individually or in the aggregate, in a Material Adverse Effect.  

Section 5.12. Subsidiaries; Equity Interests . As of the Closing Date, after giving effect to the Transactions, the Company has no 
Restricted Subsidiaries other than those specifically disclosed in Schedule 5.12.  

Section 5.13. Margin Regulations; Investment Company Act .  

(a) Neither the making of any Loan or Letter of Credit hereunder nor the use of the proceeds thereof will violate the provisions of 
Regulation T, Regulation U or Regulation X of the FRB.  

(b) None of the Loan Parties is required to be registered as an “investment company” under the Investment Company Act of 1940.  

Section 5.14. Disclosure . As of the Closing Date, no report, financial statement, certificate or other written information furnished by or 
on behalf of any Loan Party (other  
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than projected financial information, pro forma financial information and information of a general economic or industry nature) to any Agent or 
any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement or delivered hereunder or any other 
Loan Document (as modified or supplemented by other information so furnished), when taken as a whole, contains any material misstatement 
of fact or omits to state any material fact necessary to make the statements therein (when taken as a whole), in the light of the circumstances 
under which they were made, not materially misleading; provided that, with respect to projected and pro forma financial information, the 
Company represents only that such information was prepared in good faith based upon assumptions believed by the Company to be reasonable 
at the time made and the time such information was furnished; it being understood ( A ) that such projections and forecasts are as to future 
events and are not to be viewed as facts, that such projections are subject to significant uncertainties and contingencies, many of which are 
beyond the control of the Company and its Subsidiaries, that no assurance can be given that any particular projection or forecast will be 
realized and that actual results during the period or periods covered by any such projections or forecasts may differ significantly from the 
projected results and such differences may be material and that such projections and forecast are not a guarantee of future financial 
performance and ( B ) that no representation is made with respect to information of a general economic or general industry nature.  

Section 5.15. Compliance with Laws . The Company and each of its Restricted Subsidiaries is in compliance in all material respects with 
the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its properties, except in such instances in which 
( a ) such requirement of Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently 
conducted or ( b ) the failure to comply therewith, either individually or in the aggregate, could not reasonably be expected to have a Material 
Adverse Effect.  

Section 5.16. Intellectual Property; Licenses, Etc . The Company and each Restricted Subsidiary owns, licenses or possesses the right to 
use, all of the trademarks, domain names, service marks, trade names, copyrights, patents, franchises, licenses and other intellectual property 
rights (collectively, “ IP Rights ”) that are used or held for use in or are otherwise necessary for the operation of its respective business, as 
currently conducted, except to the extent as could not reasonably be expected to have a Material Adverse Effect. The conduct of the business of 
the Company or any Restricted Subsidiary as currently conducted does not infringe upon, misappropriate or otherwise violate any IP Rights 
held by any other Person, except for such infringements, misappropriations and violations which could not reasonably be expected to have a 
Material Adverse Effect. No claim or litigation regarding any IP Rights is filed and presently pending or, to the knowledge of the Borrower 
Representative, presently threatened against the Company or any Restricted Subsidiary, that either individually or in the aggregate, could 
reasonably be expected to have a Material Adverse Effect.  
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Section 5.17. Solvency . As of the Closing Date after giving effect to the Transactions, the Company and its Subsidiaries, on a 
consolidated basis, are Solvent.  

Section 5.18. [ Reserved ].  

Section 5.19. Perfection, Etc . Each Collateral Document delivered pursuant to this Agreement will, upon execution and delivery thereof, 
be effective to create (to the extent described therein) in favor of the Collateral Agent for the benefit of the Secured Parties, legal, valid and 
enforceable Liens on, and security interests in, the Collateral described therein to the extent intended to be created thereby and required to be 
perfected therein, subject to the ABL/Term Loan Intercreditor Agreement and except as to enforcement, as may be limited by applicable 
domestic or foreign bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting 
creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and an implied covenant of 
good faith and fair dealing and ( a ) when financing statements and other filings in appropriate form are filed in the offices of the Secretary of 
State of each Loan Party’s jurisdiction of organization or formation and applicable documents are filed and recorded in the United States 
Copyright Office and ( b ) upon the taking of possession or control by the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
ABL/Term Loan Intercreditor Agreement, Junior Lien Intercreditor Agreement or Other Intercreditor Agreement, of such Collateral with 
respect to which a security interest may be perfected only by possession or control and where the Collateral Documents require such security 
interest to be perfected by possession or “control”, the Liens created by the Collateral Documents shall constitute fully perfected Liens so far as 
possible under relevant law on, and security interests in (to the extent intended to be created thereby and required to be perfected under the 
Loan Documents and the ABL/Term Loan Intercreditor Agreement), all right, title and interest of the grantors in such Collateral in each case 
free and clear of any Liens other than Liens permitted hereunder.  

Section 5.20. PATRIOT ACT; Sanctioned Persons . None of the Company, any of its Restricted Subsidiaries, or any of the Company’s 
directors or officers, nor, to the knowledge of the Borrower Representative, any director or officer of any of the Company’s Restricted 
Subsidiaries, is the subject of sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“ OFAC 
”) (including by being listed on the list of Specially Designated Nationals and Blocked Persons issued by OFAC) or the U.S. Department of 
State (collectively, “ Sanctions ”). None of the Company nor any of its Restricted Subsidiaries is located, organized or resident in a country or 
territory that is the subject of Sanctions. The Borrowers will not, directly or, to the knowledge of the Borrower Representative, indirectly, use 
the proceeds of the Loans, for the purpose of financing any activities or business of or with any Person, or in  
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any country or territory, that, at the time of such financing, is restricted under any Sanctions. No part of the proceeds of the Loans shall be used 
by the Borrowers in violation of the United States Foreign Corrupt Practices Act of 1977, as amended. The Company and each of its Restricted 
Subsidiaries is in compliance, in all material respects, with the PATRIOT Act.  

Section 5.21. Accounts . As of the date of any Borrowing Base Certificate, the Accounts included in the calculation of Eligible Accounts 
on such Borrowing Base Certificate satisfy in all material respects the requirements of an “Eligible Account” hereunder.  

Section 5.22. Inventory . As of the date of any Borrowing Base Certificate, the Inventory included in the calculation of Eligible Inventory 
on such Borrowing Base Certificate satisfy in all material respects the requirements of an “Eligible Inventory” hereunder.  

ARTICLE VI  

AFFIRMATIVE COVENANTS  

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation (other than contingent indemnification or 
other contingent obligations as to which no claim has been asserted, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, or any Letter of Credit shall remain outstanding (other than 
Letters of Credit which have been Cash Collateralized), the Company shall, and shall (except in the case of the covenants set forth in Sections 
6.01, 6.02 and 6.03) cause each of its Restricted Subsidiaries to:  

Section 6.01. Financial Statements . Deliver to the Administrative Agent for further distribution to each Lender:  

(a) as soon as available, but in any event within 90 days (or 120 days with respect to the Fiscal Year ending December 28, 2014) 
after the end of each Fiscal Year of the Company (commencing with the Fiscal Year ended December 28, 2014), a consolidated balance 
sheet of the Company as at the end of such Fiscal Year, and the related consolidated statements of income or operations, shareholders’ 
equity and cash flows for such Fiscal Year, setting forth in each case in comparative form the figures for the previous Fiscal Year, all in 
reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report and opinion of PricewaterhouseCoopers 
LLP or any other independent certified public accountant of nationally recognized standing (an “ Audit Report and Opinion ”), which 
report and opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject to  
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any “going concern” or like qualification, exception or explanatory paragraph (other than with respect to, or resulting from, ( x ) any 
potential inability to satisfy any financial maintenance covenant on a future date or in a future period or ( y ) an upcoming maturity date 
under the Facilities or the Term Loan Credit Agreement), together with a customary management’s discussion and analysis of financial 
information;  

(b) within 60 days after the end of each of the first three Fiscal Quarters of each Fiscal Year of the Company (commencing with the 
Fiscal Quarter ended June 29, 2014), a consolidated balance sheet of the Company as at the end of such Fiscal Quarter, and the related 
consolidated statements of income or operations and cash flows for the portion of the Fiscal Year then ended, setting forth in each case in 
comparative form the figures for the corresponding Fiscal Quarter of the previous Fiscal Year and the corresponding portion of the 
previous Fiscal Year, all in reasonable detail and certified by a Responsible Officer of the Company as fairly presenting in all material 
respects the financial condition, results of operations, shareholders’ equity and cash flows of the Company and its Subsidiaries in 
accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes, together with a customary 
management’s discussion and analysis of financial information;  

(c) within 45 days after the end of each Fiscal Year of the Company (commencing with the Fiscal Year ended December 28, 2014), 
a detailed consolidated quarterly budget of the Company in reasonable detail for that Fiscal Year as customarily prepared by management 
of the Company for its internal use consistent in scope with the financial statements provided pursuant to Section 6.01(a) (but including, 
in any event, a projected consolidated balance sheet of the Company as of the end of the following Fiscal Year, and the related 
consolidated statements of projected cash flow and projected income for such following Fiscal Year) and setting forth the principal 
assumptions upon which such budget is based; and  

(d) upon the request of the Administrative Agent or the Required Lenders, participate in a meeting of the Administrative Agent and 
Lenders not more than once during each Fiscal Quarter following delivery of the applicable Section 6.01 Financials to be held at the 
Company’s corporate offices (or at such other location as may be agreed to by the Company and the Administrative Agent) at such time 
as may be agreed to by the Company and the Administrative Agent (the expense of conducting such meeting to be borne by the 
Company); provided that ( i ) each Person shall pay its own travel expenses and the fees and expenses of its advisors, ( ii ) the Company 
may satisfy its obligations under this Section 6.01(d) by participating in a Lenders-only conference call in lieu of such meeting as 
otherwise required by Section 6.01(d) and ( iii ) the Company may  
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satisfy its obligations under this Section 6.01(d) by participating in an earnings call open to all Lenders in lieu of such meeting as 
otherwise required by this Section 6.01(d).  

Notwithstanding the foregoing, ( i ) in the event that the Company delivers to the Administrative Agent an Annual Report for the Company (or 
any Parent Holding Company) on Form 10-K for any Fiscal Year, as filed with the SEC, within 90 days (or 120 days with respect to the Fiscal 
Year ending December 28, 2014) after the end of such Fiscal Year, such Form 10-K shall satisfy all requirements of paragraph (a) of this 
Section with respect to such Fiscal Year to the extent that the information and report and opinion contained therein satisfy the parameters set 
forth in paragraph (a) for annual financial statements and Audit Reports and Opinions and such report and opinion does not contain any “going 
concern” or like qualification, exception or explanatory paragraph (other than with respect to, or resulting from, ( x ) any potential inability to 
satisfy any financial maintenance covenant on a future date or in a future period or ( y ) an upcoming maturity date under the Facilities or the 
Term Loan Credit Agreement) and ( ii ) in the event that the Company delivers to the Administrative Agent a Quarterly Report for the 
Company (or any Parent Holding Company) on Form 10-Q for any Fiscal Quarter, as filed with the SEC, within 60 days after the end of such 
Fiscal Quarter, such Form 10-Q shall satisfy all requirements of paragraph (b) of this Section with respect to such Fiscal Quarter to the extent 
that the financial statements contained therein satisfy the parameters for quarterly financial statements set forth in paragraph (b).  

Section 6.02. Certificates; Other Information . Deliver to the Administrative Agent for further distribution to each Lender:  

(a) no later than five days after the delivery of ( i ) the financial statements referred to in Section 6.01(a), or ( ii ) an Annual Report 
on Form 10-K (delivered pursuant to the last paragraph of Section 6.01) for any Fiscal Quarter for which the financial covenant set forth 
in Section 7.11 is required to be tested, but only to the extent permitted by accounting industry policies generally followed by 
independent certified public accountants, a certificate or report of the Company’s independent certified public accountants stating that in 
making the examination necessary therefor no knowledge was obtained of any Event of Default arising from a breach of Section 7.11 or, 
if any such Event of Default shall exist, stating the nature and status of such event;  

(b) concurrently with the delivery of ( i ) the financial statements referred to in Sections 6.01(a) and (b), or ( ii ) an Annual Report 
on Form 10-K or a Quarterly Report on Form 10-Q (in either case, delivered pursuant to the final paragraph of Section 6.01), beginning 
with the Fiscal Quarter ending September 28, 2014, a duly completed Compliance Certificate signed by a Responsible Officer of the 
Company (which delivery may be by electronic communication including fax or electronic mail and shall be deemed to be an original 
authentic  
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counterpart thereof for all purposes), which shall include a calculation as to the financial covenant set forth in Section 7.11, whether or 
not such financial covenant is then required to be tested;  

(c) promptly after the same are available, copies of all annual, regular, periodic and special reports and registration statements 
which the Company may file or be required to file with the SEC under Section 13 or 15(d) of the Exchange Act, or with any 
Governmental Authority that may be substituted therefor, or with any national securities exchange, and in any case not otherwise required 
to be delivered to the Administrative Agent pursuant hereto;  

(d) promptly after the furnishing thereof, copies of any requests or notices received by any Loan Party (other than in the ordinary 
course of business) from, and copies of any statement or report furnished to, any holder of debt securities of the Company or of any of its 
Restricted Subsidiaries pursuant to the terms of any such securities in a principal amount greater than the Threshold Amount and not 
otherwise required to be furnished to the Lenders pursuant to any other clause of this Section 6.02;  

(e) (i) by the 30th day of each Fiscal Period, a Borrowing Base Certificate prepared as of the close of business of the last day of the 
previous Fiscal Period; provided that, in addition, during any Reporting Trigger Period, the Borrower Representative shall, within five 
Business Days after the end of each calendar week, deliver a Borrowing Base Certificate that updates the gross amount of Accounts and 
Inventory consisting of newsprint and Acceptable Specialty Paper as of the close of business of the last day of such calendar week, it 
being understood and agreed that ineligible Accounts and ineligible Inventory will be updated on the 30th day after the end of each Fiscal 
Period. All calculations of Availability in any Borrowing Base Certificate shall originally be made by the Borrower Representative and 
certified by a Responsible Officer of the Borrower Representative, provided that the Administrative Agent may in its Permitted 
Discretion from time to time review and, upon written notice to the Borrower Representative, adjust any such calculation ( a ) to reflect 
its reasonable estimate of declines in value of any ABL Priority Collateral, due to collections received in the Dominion Accounts or 
otherwise; ( b ) to adjust advance rates to reflect changes in the Dilution Percent and ( c ) to the extent the calculation is not made in 
accordance with this Agreement or does not accurately reflect the Availability Reserve, including changes in the Availability Reserve 
made in accordance with the terms hereof; and  

(ii) at the Administrative Agent’s request, a listing of each Borrower’s material trade payables, specifying the trade creditor 
and balance due, and a reasonably detailed trade payable aging, all in form reasonably satisfactory to the Administrative Agent;  
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(f) after the consummation of ( x ) a Disposition of ABL Priority Collateral consisting of Accounts arising from the rendition of 
services intended to be included in the Borrowing Base at such time, Permitted Additional Services Accounts or Inventory consisting of 
newsprint or Acceptable Specialty Paper in reliance on Section 7.04(c), 7.05(i), 7.05(s), 7.05(u) or 7.05(v) (in each case of this clause (x), 
other than a Disposition ( A ) of Inventory in the ordinary course of business, ( B ) of Accounts not included in the Borrowing Base 
Certificate last delivered disposed of in connection with the collection or compromise thereof or ( C ) to a Borrower) or ( y ) any merger, 
amalgamation, consolidation or Disposition by a Borrower involving a Person that is not a Borrower pursuant to Section 7.04(f), in each 
case of clauses (x) and (y) with a value in excess of $5,000,000, the Borrower Representative shall deliver to the Administrative Agent an 
updated Borrowing Base Certificate ( A ) concurrently with any such Disposition under Section 7.04(c), 7.05(i), 7.05(s), 7.05(u) or 7.05
(v) or ( B ) within five Business Days after the consummation of such merger, amalgamation, consolidation or Disposition under 
Section 7.04(f); and  

(g) promptly, such additional financial information regarding the Company or any of its Restricted Subsidiaries, or such additional 
information regarding the ABL Priority Collateral or compliance with the terms of the Loan Documents, as the Administrative Agent or 
the Required Lenders through the Administrative Agent may from time to time reasonably request (including, without limitation, 
supporting documentation reasonably requested by the Administrative Agent as to the calculation of Acquired EBITDA).  

Documents required to be delivered pursuant to Section 6.01(a) or (b) or Section 6.02(c) or (d) (to the extent any such documents are 
included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered 
on the date ( i ) on which the Borrower Representative posts such documents, or provides a link thereto on the Borrower Representative’s 
website on the Internet at the website address listed on Schedule 10.02(a)(i) and ( ii ) on which such documents are posted on the Borrower 
Representative’s behalf on IntraLinks/IntraAgency or another relevant Internet or intranet website, if any, to which each Lender and the 
Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent); provided 
that ( i ) upon written request by the Administrative Agent, the Borrower Representative shall deliver paper copies of such documents to the 
Administrative Agent for further distribution to each Lender until a written request to cease delivering paper copies is given by the 
Administrative Agent or such Lender and ( ii ) the Borrower Representative shall notify (which may be by facsimile or electronic mail) the 
Administrative Agent of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic versions 
(i.e., soft copies) of such documents.  
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The Administrative Agent shall have no obligation to request the delivery of or to maintain or deliver to Lenders paper copies of the 
documents referred to above, and in any event shall have no responsibility to monitor compliance by the Borrower Representative with any 
such request for delivery, and each Lender shall be solely responsible for timely accessing posted documents or requesting delivery of paper 
copies of such documents from the Administrative Agent and maintaining its copies of such documents. The Borrower Representative hereby 
acknowledges that ( a ) the Administrative Agent and/or the Arrangers will make available to the Lenders and the L/C Issuers materials and/or 
information provided by or on behalf of the Borrower Representative hereunder (collectively, “ Borrower Materials ”) by posting the Borrower 
Materials on IntraLinks or another similar electronic system (the “ Platform ”) and ( b ) certain of the Lenders (each, a “ Public Lender ”) may 
have personnel who wish only to receive Public Side Information, and who may be engaged in investment and other market-related activities 
with respect to such Persons’ securities. The Borrower Representative hereby agrees that it will use commercially reasonable efforts to identify 
that portion of the Borrower Materials that may be distributed to the Public Lenders and that ( w ) all such Borrower Materials shall be clearly 
and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page 
thereof; ( x ) by marking Borrower Materials “PUBLIC,” the Borrower Representative shall be deemed to have authorized the Administrative 
Agent, the Arrangers, the L/C Issuers and the Lenders to treat such Borrower Materials as containing only Public Side Information (although it 
may be sensitive and proprietary) ( provided , however , that to the extent such Borrower Materials constitute Information, they shall be treated 
as set forth in Section 10.08); ( y ) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the 
Platform designated “Public Side Information” and ( z ) the Administrative Agent and the Arrangers shall be entitled to treat any Borrower 
Materials that are marked “PUBLIC” as being suitable for posting on a portion of the Platform designated “Public Side Information” (it being 
understood the Company and its Restricted Subsidiaries shall not be under any obligation to mark any particular Borrower Materials 
“PUBLIC”). Notwithstanding anything herein to the contrary, ( x ) the list of Disqualified Lenders and ( y ) unless the Borrower Representative 
otherwise notifies the Administrative Agent, financial statements delivered pursuant to Sections 6.01(a) and (b) and Compliance Certificates 
delivered pursuant to Section 6.02(b), shall be deemed to be suitable for posting on a portion of the Platform designated “Public Side 
Information”. Unless expressly identified as Public Side Information, the Administrative Agent and the Arrangers agree not to make any such 
Borrower Materials available to Public Lenders.  

Section 6.03. Notices . Promptly, after a Responsible Officer of the Borrower Representative has obtained knowledge thereof, notify the 
Administrative Agent:  

(a) of the occurrence of any Default;  
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(b) of any matter that has resulted or could reasonably be expected to result in a Material Adverse Effect;  

(c) of the institution of any material litigation not previously disclosed by the Borrower Representative to the Administrative Agent, 
or any material development in any material litigation that is reasonably likely to be adversely determined, and could, in either case, if 
adversely determined be reasonably expected to have a Material Adverse Effect; and  

(d) of the occurrence of any ERISA Event or Foreign Benefit Event, where there is any reasonable likelihood of the imposition of 
liability on the Company or any of its Restricted Subsidiaries as a result thereof that could be reasonably expected to have a Material 
Adverse Effect.  

Each notice pursuant to this Section 6.03 shall be accompanied by a statement of a Responsible Officer of the Borrower Representative setting 
forth details of the occurrence referred to therein and stating what action the Borrower Representative has taken and proposes to take with 
respect thereto.  

Section 6.04. Payment of Taxes . Pay, discharge or otherwise satisfy as the same shall become due and payable, all its tax liabilities and 
assessments and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith by 
appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by the Company or such 
Restricted Subsidiary; except to the extent the failure to pay, discharge or satisfy the same could not reasonably be expected to have a Material 
Adverse Effect.  

Section 6.05. Preservation of Existence, Etc . ( a ) Preserve, renew and maintain in full force and effect its legal existence under the Laws 
of the jurisdiction of its organization except in a transaction permitted by Section 7.04 or 7.05, ( b ) take all reasonable action to maintain all 
rights, privileges (including its good standing, if such concept is applicable in its jurisdiction of organization), permits, licenses and franchises 
necessary or desirable in the normal conduct of its business, except ( i ) in the reasonable business judgment of the Company or such Restricted 
Subsidiary, as the case may be, it is in its best economic interest not to preserve such rights, permits, licenses or franchises or ( ii ) to the extent 
that failure to do so could not reasonably be expected to have a Material Adverse Effect or as otherwise permitted hereunder, and ( c ) use 
commercially reasonable efforts to preserve, renew and maintain all of its United States registered copyrights, patents, trademarks, trade names, 
service marks and domain names to the extent permitted by applicable Laws of the United States, except to the extent the failure to do so could 
not reasonably be expected to have a Material Adverse Effect or as otherwise permitted hereunder.  
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Section 6.06. Maintenance of Properties . Except if the failure to do so could not reasonably be expected to have a Material Adverse 
Effect, maintain, preserve and protect all of its properties and equipment necessary in the operation of its business in good working order, 
repair and condition, ordinary wear and tear excepted and casualty or condemnation excepted.  

Section 6.07. Maintenance of Insurance . Except if the failure to do so could not reasonably be expected to have a Material Adverse 
Effect, maintain in full force and effect, with insurance companies that the Borrower Representative believes (in the good faith judgment of the 
management of the Borrower Representative) 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 Representative believes (in the good faith 
judgment of management of the Borrower Representative) 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 Company and its Restricted Subsidiaries. The Borrower Representative shall ( i ) furnish to the Administrative 
Agent, upon written request, information in reasonable detail as to the insurance carried, ( ii ) use commercially reasonable efforts to maintain 
property and liability policies that provide that in the event of any cancellation thereof during the term of the policy, either by the insured or by 
the insurance company, the insurance company shall provide to the Administrative Agent at least 30 days prior written notice thereof, or in the 
case of cancellation for non-payment of premium, 10 days prior written notice thereof, ( iii ) in the event of any material change in any of the 
property or liability policies referenced in the preceding clause (ii), use commercially reasonable efforts to provide the Administrative Agent 
with at least 30 days prior written notice thereof and ( iv ) use commercially reasonable efforts to ensure, in each case subject to the ABL/Term 
Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement and any Other Intercreditor Agreement, that at all times ( x ) the 
Collateral Agent, for the benefit of the Secured Parties, shall be named as an additional insured with respect to liability policies maintained by 
the Borrowers and each other Guarantor and ( y ) the Collateral Agent, for the benefit of the Secured Parties, shall be named as loss payee with 
respect to the property insurance maintained by the Borrowers and each other Guarantor; provided that, unless an Event of Default shall have 
occurred and be continuing, ( A ) the Collateral Agent shall turn over to the Borrower Representative any amounts received by it as an 
additional insured or loss payee under any property insurance maintained by the Borrower Representative and its Subsidiaries, ( B ) the 
Collateral Agent agrees that the Borrower Representative and/or its applicable Subsidiary shall have the sole right to adjust or settle any claims 
under such insurance and ( C ) all proceeds from a Casualty Event shall be paid to the Borrower Representative.  

Section 6.08. Compliance with Laws . Comply with the requirements of all applicable Laws and all orders, writs, injunctions and decrees 
applicable to it or to its business or property, except if the failure to comply therewith could not reasonably be expected to have a Material 
Adverse Effect.  
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Section 6.09. Books and Records . Maintain proper books of record and account, in a manner to allow financial statements to be prepared 
in conformity with GAAP consistently applied in respect of all financial transactions and matters involving the assets and business of the 
Company or such Restricted Subsidiary, as the case may be (it being understood and agreed that Foreign Subsidiaries may maintain individual 
books and records in a manner to allow financial statements to be prepared in conformity with generally accepted accounting principles that are 
applicable in their respective jurisdictions of organization).  

Section 6.10. Inspection Rights . Permit representatives of the Administrative Agent and, during the continuance of any Event of Default, 
of each Lender 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 or abstracts therefrom, and to discuss its affairs, finances and accounts 
with its directors, officers, and independent public accountants (subject to such accountants’ customary policies and procedures), all at the 
reasonable expense of the Borrowers and at such reasonable times during normal business hours and as often as may be reasonably desired, 
upon reasonable advance written notice to the Borrower Representative; provided that, excluding any such visits and inspections during the 
continuation of an Event of Default, ( i ) only the Administrative Agent on behalf of the Lenders may exercise rights under this Section 6.10, 
( ii ) the Administrative Agent shall not exercise such rights more often than one time during any calendar year and ( iii ) such exercise shall be 
at the Borrowers’ expense; provided further , that when an Event of Default exists the Administrative Agent or any Lender (or any of their 
respective representatives) may do any of the foregoing at the expense of the Borrowers at any time during normal business hours and upon 
reasonable advance written notice. The Administrative Agent and the Lenders shall give the Borrowers the opportunity to participate in any 
discussions with the Borrowers’ accountants.  

Section 6.11. Field Examinations . Permit the Administrative Agent, from time to time, subject (except during the continuation of an 
Event of Default) to reasonable advance written notice and during normal business hours, to visit and inspect the Properties of any Loan Party 
in order to conduct field examinations with respect to Accounts intended to be included in the Borrowing Base up to once per Loan Year; 
provided that if an Event of Default shall have occurred and is continuing, there shall be no limit on the number of field examinations that the 
Administrative Agent may conduct in any Loan Year.  
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Section 6.12. Covenant to Guarantee Obligations and Give Security .  

(a) Upon the formation or acquisition of any new Subsidiaries by any Loan Party ( provided that each of ( i ) any Subsidiary 
Redesignation resulting in an Unrestricted Subsidiary becoming a Restricted Subsidiary and ( ii ) any Excluded Subsidiary ceasing to be an 
Excluded Subsidiary but remaining a Restricted Subsidiary (including a FSHCO ceasing to be a FSHCO) shall be deemed to constitute the 
acquisition of a Restricted Subsidiary for all purposes of this Section 6.12), and upon the acquisition of any property (other than Excluded 
Property (other than clause (a) of the definition thereof)) by any Loan Party, which property, in the reasonable judgment of the Administrative 
Agent, is not already subject to a perfected Lien in favor of the Collateral Agent for the benefit of the Secured Parties (and where such a 
perfected Lien would be required in accordance with the terms of the Collateral Documents), the Borrower Representative shall in each case at 
the Borrowers’ expense:  

(i) in connection with the formation or acquisition of a Subsidiary that is not an Excluded Subsidiary (or in the case of clause 
(B) below, is a Subsidiary whose Equity Interests do not constitute Excluded Equity Interests (as defined in the Security 
Agreement)), within 45 days after such formation or acquisition or such longer period as the Administrative Agent may agree in its 
sole discretion, ( A ) cause each such Subsidiary to duly execute and deliver to the Administrative Agent ( 1 )( x ) a supplement to 
the Guaranty, substantially in the form of Annex B thereto or a guaranty or a guaranty supplement in such other form reasonably 
satisfactory to the Administrative Agent, guaranteeing the other Loan Parties’ obligations under the Loan Documents or ( y ) a 
Subsidiary Borrower Joinder or a supplement to this Agreement in such other form reasonably satisfactory to the Administrative 
Agent, ( 2 ) a supplement to the Security Agreement, substantially in the form of Exhibit 1 thereto or a security agreement in such 
other form reasonably satisfactory to the Administrative Agent, securing the Obligations of such Subsidiary under the Loan 
Documents and ( 3 ) if such Subsidiary owns Equity Interests which do not constitute Excluded Equity Interests, a supplement to 
the Pledge Agreement, substantially in the form of Annex A thereto or a pledge agreement in such other form reasonably 
satisfactory to the Administrative Agent, securing the Obligations of such Subsidiary under the Loan Documents, ( B ) cause any 
Loan Party directly holding certificated Equity Interests in any such Subsidiary to deliver to the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of 
perfection), in accordance with the applicable ABL/Term Loan Intercreditor Agreement, Junior Lien Intercreditor Agreement or 
Other Intercreditor Agreement, such Equity Interests (other than Excluded  
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Equity Interests (as defined in the Security Agreement)), accompanied by undated stock powers or other appropriate instruments of 
transfer executed in blank and, if such Loan Party is not a party to the Pledge Agreement, a supplement to the Pledge Agreement 
substantially in the form of Annex A thereto or a pledge agreement in such other form reasonably satisfactory to the Collateral 
Agent; provided that only 65% of each series of Equity Interests of any Foreign Subsidiary or any FSHCO shall be required to be 
pledged as Collateral; provided further , that ( 1 ) notwithstanding anything to the contrary in this Agreement, no assets owned by 
any Foreign Subsidiary or any FSHCO, including stock owned by such Foreign Subsidiary or FSHCO in a Domestic Subsidiary, 
shall be required to be pledged as Collateral and ( 2 ) no pledge or security agreements governed by the Law of any non-U.S. 
jurisdiction shall be required; ( C ) cause each such Subsidiary to duly execute and deliver to the Collateral Agent Intellectual 
Property Security Agreements, if applicable, in the form of Exhibit 3 to the Security Agreement or in such other form reasonably 
satisfactory to the Collateral Agent; and ( D ) take and cause such Subsidiary to take, whatever action (including the filing of 
Uniform Commercial Code financing statements and the giving of notices) as may be necessary or advisable in the reasonable 
opinion of the Administrative Agent to vest in the Administrative Agent (or in any representative of the Administrative Agent 
designated by it) valid and subsisting Liens on the Collateral, in each case to the extent required under the Loan Documents and 
subject to the Perfection Exceptions (as defined in the Security Agreement), enforceable against all third parties in accordance with 
their terms; and  

(ii) in connection with the acquisition of any Material Real Property, within 90 days after such acquisition or such longer 
period as the Administrative Agent may approve in its sole discretion, cause the Loan Party owning such Material Real Property to 
grant a security interest in and Mortgage on such Material Real Property as additional security for the Obligations. Each such 
Mortgage shall constitute a valid and enforceable perfected Lien subject, on the date of delivery of the Mortgage, only to Liens on 
the Mortgaged Property then existing and identified in such Mortgage or to other Liens reasonably acceptable to the Administrative 
Agent. Each such Mortgage shall be duly recorded or filed in such manner and in such places as are required by applicable law to 
establish, perfect, preserve and protect the Liens on the Mortgaged Property granted pursuant to such Mortgage in favor of the 
Collateral Agent and all taxes, fees and other charges payable in connection therewith shall be paid in full by the applicable Loan 
Party. The Borrower Representative or such Loan Party shall otherwise take such actions and execute or deliver to the  
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Collateral Agent such documents as the Administrative Agent or the Collateral Agent shall reasonably require to confirm the 
validity, perfection and priority of the Lien of such Mortgage (including a title policy, a survey, a local counsel opinion limited to 
opinions with respect to the enforceability and perfection of the applicable Mortgage (each in form and substance reasonably 
satisfactory to the Administrative Agent and the Collateral Agent) and such documents as are required by the Flood Insurance 
Requirements in respect of such Mortgage); and  

(iii) at any time and from time to time, promptly execute and deliver any and all further instruments and documents and take 
all such other action as the Administrative Agent in its reasonable judgment may deem necessary or desirable in obtaining the full 
benefits of the Guaranty and the Collateral Documents, or in perfecting and preserving the Liens purported to be created pursuant to 
the Collateral Documents.  

(b) Notwithstanding anything to the contrary, the Collateral shall exclude the following: ( i ) any fee-owned real property that does not 
constitute Material Real Property and all leasehold interests (including requirements to deliver landlord lien waivers, estoppels and collateral 
access letters), in each case including fixtures related thereto; ( ii ) motor vehicles and other assets subject to certificates of title, letter of credit 
rights with a value of less than $5,000,000, letter of credit rights to the extent any Grantor (as defined in the Security Agreement) is required by 
applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and commercial tort claims with a value 
of less than $5,000,000; ( iii ) any asset or property to the extent the grant of a security interest is prohibited by Law or requires a consent not 
obtained of any Governmental Authority pursuant to such Law; ( iv ) Equity Interests in any Person, other than material wholly owned 
Restricted Subsidiaries; ( v ) assets to the extent a security interest in such assets would result in material adverse tax consequences (including 
as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined by the 
Borrower Representative in writing in consultation with the Administrative Agent; ( vi ) any lease, license or other agreement or Contractual 
Obligation or any property subject to a purchase money security interest or similar arrangement to the extent that a grant of a security interest 
therein would violate or invalidate such lease, license or agreement or Contractual Obligation or purchase money arrangement or create a right 
of termination in favor of any other party thereto (other than any Borrower or a wholly owned Subsidiary) after giving effect to the applicable 
anti-assignment provisions of the Uniform Commercial Code of any applicable jurisdiction other than proceeds and receivables thereof, the 
assignment of which is expressly deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such 
prohibition; ( vii ) those assets as to which the Administrative Agent and the Borrower Representative reasonably agree in writing that the cost 
of obtaining such a security interest or perfection thereof are  
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excessive in relation to the benefit to the Lenders of the security to be afforded thereby; ( viii ) in excess of 65% of the Equity Interests of 
( A ) any Foreign Subsidiary or ( B ) any FSHCO; ( ix ) any of the Equity Interests of ( A ) any Subsidiary of a Foreign Subsidiary, ( B ) any 
Immaterial Subsidiary, ( C ) any Unrestricted Subsidiary, ( D ) any entity set forth in clause (b), (d), (e), (m) or (p) of the definition of 
“Excluded Subsidiary”, and ( E ) any Subsidiary to the extent that the pledge of or grant of any lien on such Equity Interests or other securities 
for the benefit of any holders of any securities results in the Company or any of the Restricted Subsidiaries being required to file separate 
financial statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or another governmental 
authority) pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or regulation as in effect from 
time to time, but only to the extent necessary to not be subject to such requirement; ( x ) any governmental licenses or state or local franchises, 
charters and authorizations, to the extent security interests in such licenses, franchises, charters or authorizations are prohibited or restricted 
thereby after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code of any applicable jurisdiction; 
( xi ) “intent-to-use” trademark or service mark applications for which an amendment to allege use or statement of use has not been filed under 
15 U.S.C. §1051(c) or 15 U.S.C. §1051(d), respectively, or, if filed, has not been deemed in accordance with 15 U.S.C. §1051(a) or examined 
and accepted, respectively, by the United States Patent and Trademark Office to the extent that the grant of the security interest therein prior to 
such time would result in the invalidity or unenforceability of any such application or resulting registration; ( xii ) Other Letter of Credit 
Collateral; ( xiii ) IP Rights arising under the laws of any jurisdiction other than the United States or any state thereof; ( xiv ) any commercial 
tort claims held by or assigned to the Litigation Trust (as defined in the Plan of Reorganization); ( xv ) Excluded Deposit/Securities Accounts; 
( xvi ) any aircraft, airframes, aircraft engines, helicopters or rolling stock, or any other equipment or assets constituting a part thereof; 
( xvii ) margin stock (within the meaning of Regulation U issued by the FRB); and ( xviii ) any property that would otherwise constitute Term 
Loan Priority Collateral but is an Excluded Asset (as such term is defined in the Term Loan Documents); provided that no asset that would be 
excluded from the Collateral pursuant to the foregoing subclauses (i) through (xviii) shall be excluded from the Collateral pursuant to this 
Section 6.12(b) if it has been granted to secure the Term Loan Facility Obligations.  

(c) In no event shall ( a ) control agreements or control or similar arrangements be required with respect to deposit or securities accounts 
(other than ( x ) any Dominion Account and ( y ) any Qualified Cash Account), ( b ) notices be required to be sent to account debtors or other 
contractual third-parties except after the occurrence and during the continuance of an Event of Default, ( c ) perfection (except to the extent 
perfected through the filing of Uniform Commercial Code financing statements) be required with respect to letter of credit rights and 
commercial tort claims or ( d ) security documents governed by the laws of a jurisdiction other than the United States or any state thereof be 
required.  
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(d) Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 6.12 and the requirements of 
Section 6.14 and Section 6.16 shall be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor 
Agreement or any Other Intercreditor Agreement, and, in the event of any conflict with such terms, the terms of the ABL/Term Loan 
Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

Section 6.13. Compliance with Environmental Laws . Except, in each case, to the extent that the failure to do so could not reasonably be 
expected to have a Material Adverse Effect, ( i ) comply, and make all reasonable efforts to cause all lessees and other Persons operating or 
occupying its properties to comply with all applicable Environmental Laws and Environmental Permits, ( ii ) obtain, maintain and renew all 
Environmental Permits necessary for its operations and properties and ( iii ) to the extent required under Environmental Laws, conduct any 
investigation, mitigation, study, sampling and testing, and undertake any cleanup, removal or remedial, corrective or other action required 
under all Environmental Laws and in a timely fashion comply with all lawful orders and directives of all Governmental Authorities regarding 
Environmental Laws.  

Section 6.14. Further Assurances . Promptly upon request by the Administrative Agent, or any Lender through the Administrative Agent, 
and subject to the limitations described in Section 6.12, ( i ) correct any material defect or error that may be discovered in the execution, 
acknowledgment, filing or recordation of any Loan Document or other document or instrument relating to any Collateral and ( ii ) do, execute, 
acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts, deeds, certificates, assurances and 
other instruments as the Administrative Agent, or any Lender through the Administrative Agent, may reasonably require from time to time in 
order to grant, preserve, protect and perfect the validity and priority of the security interests created or intended to be created by the Collateral 
Documents.  

Section 6.15. Maintenance of Ratings . Use commercially reasonable efforts to maintain a public rating of the Facilities and a public 
corporate debt rating for the Company by each of S&P and Moody’s (but not to obtain or maintain a specific rating).  

Section 6.16. Post-Closing Undertakings . Within the time periods specified on Schedule 6.16 (as each may be extended by the 
Administrative Agent in its reasonable discretion), provide such Collateral Documents and complete such undertakings as are set forth on 
Schedule 6.16.  
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Section 6.17. Accounting Changes . For financial reporting purposes, cause the Company’s fiscal year to end on the last Sunday of 
December; provided , however , that the Company may, upon written notice to the Administrative Agent, change the financial reporting 
convention above to ( x ) a calendar year-end convention or ( y ) any other financial reporting convention reasonably acceptable to the 
Administrative Agent, in which case, the Company and the Administrative Agent will, and are hereby authorized by the Lenders to, make any 
amendments to this Agreement that are necessary, in the reasonable judgment of the Administrative Agent and the Company, to reflect such 
change in fiscal year.  

Section 6.18. Change in Nature of Business . Refrain from engaging in any material line of business substantially different from those 
lines of business conducted by the Company and the Restricted Subsidiaries on the date hereof or any business reasonably related, 
complementary, synergistic or ancillary thereto or reasonable extensions thereof.  

ARTICLE VII  

NEGATIVE COVENANTS  

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation (other than contingent indemnification or 
other contingent obligations as to which no claim has been asserted, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied, or any Letter of Credit shall remain outstanding (other than 
Letters of Credit which have been Cash Collateralized), the Company shall not and shall not permit any Restricted Subsidiary to:  

Section 7.01. Liens . Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or 
hereafter acquired, other than the following:  

(a) Liens pursuant to any Loan Document;  

(b) Liens existing on the Closing Date securing ( i ) Indebtedness and listed on Schedule 7.01 hereto or ( ii ) other obligations 
constituting current trade payables or accrued expenses incurred in the ordinary course of business or obligations created through the use 
of purchase cards and credit cards, and, in each case, any modifications, replacements, renewals, refinancings or extensions thereof; 
provided that ( i ) the Lien does not encumber any property other than ( A ) property encumbered on the Closing Date, ( B ) after-acquired 
property that is affixed or incorporated into the property encumbered by such Lien on the Closing Date and ( C ) proceeds and products 
thereof and ( ii ) the Refinancing of the obligations secured or benefited by such Liens (if such obligations constitute Indebtedness), is 
permitted by Section 7.03;  
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(c) Liens for taxes that are not yet due or that are being contested in good faith and by appropriate proceedings diligently conducted, 
if adequate reserves with respect thereto are maintained on the books of the applicable Person in accordance with GAAP (or, for Foreign 
Subsidiaries, in conformity with generally accepted accounting principles that are applicable in their respective jurisdictions of 
organization);  

(d) statutory or common law Liens of landlords, carriers, warehousemen, mechanics, materialmen, repairmen, construction 
contractors or other like Liens, in each case so long as such Liens arise in the ordinary course of business and could not reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect;  

(e) Liens incurred in the ordinary course of business ( i ) in connection with workers’ compensation, unemployment insurance and 
other social security legislation, ( ii ) securing liability for reimbursement or indemnification obligations of insurance carriers providing 
property, casualty or liability insurance to the Company or any Restricted Subsidiary or under self-insurance arrangements in respect of 
such obligations or ( iii ) securing obligations in respect of letters of credit that have been posted by the Company or any of its Restricted 
Subsidiaries to support the payment of items set forth in clauses (i) and (ii);  

(f) Liens to secure the performance of tenders, statutory obligations, bids, trade contracts, governmental contracts, leases and other 
contracts (other than Indebtedness for borrowed money), statutory obligations, surety, stay, customs and appeal bonds, performance and 
return-of-money bonds, performance and completion guarantees and other obligations of a like nature (including ( i ) those to secure 
health, safety and environmental obligations, ( ii ) any obligations or duties affecting any of the property of the Company or its Restricted 
Subsidiaries to any municipality or public authority with respect to any franchise, grant, license or permit and any other liens required or 
requested by any Governmental Authority and ( iii ) letters of credit issued in lieu of any such bonds (or to support the issuance thereof) 
incurred in the ordinary course of business;  

(g) easements, reservations, rights-of-way, restrictions (including zoning restrictions), encroachments, protrusions and other similar 
encumbrances and title defects affecting real property which, in the aggregate, do not in any case materially and adversely interfere with 
the ordinary conduct of the business of the applicable Person;  
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(h) Liens securing judgments or orders for the payment of money not constituting an Event of Default under Section 8.01(h);  

(i) Liens securing Indebtedness permitted under Sections 7.03(f) and (g) (including Liens securing Permitted Refinancing of the 
Indebtedness secured by such Liens); provided that ( i ) such Liens (other than any Liens securing any Permitted Refinancing of the 
Indebtedness secured by such Liens) attach concurrently with or within 270 days after the acquisition, repair, replacement, construction or 
improvement (as applicable) of the property subject to such Liens, ( ii ) such Liens do not at any time encumber any property (except for 
replacements, additions and accessions to such property) other than the property financed by such Indebtedness (or by the Indebtedness 
Refinanced by such Permitted Refinancing) and the proceeds and the products thereof and accessories thereto and ( iii ) with respect to 
leases evidencing Capitalized Lease Obligations, such Liens do not at any time extend to or cover any assets other than the assets subject 
to such leases and the proceeds and products thereof and customary security deposits; provided that individual financings of equipment 
otherwise permitted to be secured hereunder provided by one Person (or its affiliates) may be cross collateralized to other financings of 
equipment provided by such Person (or its affiliates) on customary terms;  

(j) leases, licenses, subleases, sublicenses, occupancy agreements or assignments granted to others in respect of real property on 
which facilities owned or leased by the Company or any of its Subsidiaries are located;  

(k) Liens ( i ) in favor of customs and revenue authorities arising as a matter of Law to secure payment of customs duties in 
connection with the importation of goods in the ordinary course of business or ( ii ) on specific items of inventory or other goods and 
proceeds of any Person securing such Person’s obligations in respect of bankers’ acceptances or letters of credit issued or created for the 
account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods in the ordinary course of business;  

(l) 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 commodities brokerage accounts incurred in the ordinary course of business and 
( iii ) in favor of a banking or other financial institution arising as a matter of Law or under customary general terms and conditions 
encumbering deposits (including the right of set-off) and which are within the general parameters customary in the banking industry;  

(m) Liens ( i ) on cash or Cash Equivalents advances in favor of the seller of any property to be acquired in an Investment 
(including any Asset Swap Transaction) permitted pursuant to Section 7.02 to be applied against the  
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purchase price for such Investment (including any such Asset Swap Transaction), ( ii ) consisting of an agreement to Dispose of any 
property in a Disposition permitted under Section 7.05 (including any Asset Swap Transaction), in each case solely to the extent such 
Investment or Disposition, as the case may be, would have been permitted on the date of the creation of such Lien or ( iii ) on property 
which is the subject of a Disposition or Asset Swap Transaction permitted by Section 7.05 relating to such Disposition or Asset Swap 
Transaction (it being understood that such Liens may not be perfected prior to the completion of such Disposition or Asset Swap 
Transaction except in the ordinary course of business);  

(n) Liens on property of any Restricted Subsidiary that is a Foreign Subsidiary securing ( i ) Indebtedness in an aggregate principal 
amount at any time outstanding not exceeding the greater of ( x ) $10,000,000 and ( y ) 2.00% of Consolidated Total Assets and 
( ii ) other obligations of such Foreign Subsidiary;  

(o) Liens in favor of the Company or any Restricted Subsidiary securing Indebtedness permitted under Section 7.03 ( provided , that 
any such Lien on any Collateral securing Indebtedness shall be expressly junior in priority to the Liens on the Collateral securing the 
Obligations pursuant to a Junior Lien Intercreditor Agreement or an Other Intercreditor Agreement) or other obligations, other than 
Indebtedness, owed by the Company or any Restricted Subsidiary to the Company or any other Restricted Subsidiary;  

(p) ( i ) Liens existing on property at the time of its acquisition or existing on the property of any Person that becomes a Subsidiary 
after the date hereof and any Refinancing thereof (including Liens securing Permitted Refinancings of Indebtedness secured by such 
Liens); provided that ( w ) such Lien was not created in contemplation of such acquisition or such Person becoming a Subsidiary, ( x )
( 1 ) in the case of Liens securing purchase money Indebtedness or Capitalized Lease Obligations or any Refinancing thereof, such Lien 
does not extend to or cover any other assets or property (other than the proceeds or products thereof and after-acquired property subjected 
to a Lien pursuant to terms existing at the time of such acquisition or such Person becomes a Restricted Subsidiary, it being understood 
that such requirement shall not be permitted to apply to any property to which such requirement would not have applied but for such 
acquisition or such Person becoming a Restricted Subsidiary); provided that individual financings of equipment otherwise permitted to be 
secured hereunder provided by one Person (or its affiliates) may be cross collateralized to other financings of equipment provided by such 
Person (or its affiliates) on customary terms; and ( 2 ) in the case of Liens securing Indebtedness other than purchase money Indebtedness 
or Capitalized Lease Obligations or Permitted Refinancings thereof, such Liens do not extend to the  
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property of any Person other than such Person, the Person acquired or formed to make such acquisition and the Subsidiaries of such 
Person, and ( y ) the Indebtedness secured thereby (or, as applicable, any Refinancing thereof) is permitted under Section 7.03 and 
( ii ) Liens securing Indebtedness of the Company or any of its Restricted Subsidiaries assumed in connection with an Asset Swap 
Transaction; provided that such Liens do not extend to any property other the property subject to such Asset Swap Transaction (other than 
the proceeds or products thereof and after-acquired property subjected to a Lien pursuant to terms existing at the time of such Asset Swap 
Transaction, it being understood that such requirement shall not be permitted to apply to any property to which such requirement would 
not have applied but for such Asset Swap Transaction);  

(q) Liens arising from precautionary UCC financing statement (or similar filings under applicable law) filings regarding leases 
entered into by the Company or any Restricted Subsidiary;  

(r) any interest or title of a lessor, sublessor, licensee, sublicensee, licensor or sublicensor under any lease, sublease, license or 
sublicense agreement or secured by a lessor’s, sublessor’s, licensee’s, sublicensee’s, licensor’s or sublicensor’s interest under any lease, 
sublease, license or sublicense permitted by this Agreement (including software and other technology licenses);  

(s) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by the 
Company or any Restricted Subsidiary in the ordinary course of business;  

(t) Liens deemed to exist in connection with Investments in repurchase agreements permitted under Section 7.02 or Liens in the 
form of customary seller’s right or option to repurchase, or to cause the purchase or sale of, the capital stock of Restricted Subsidiaries 
that are not wholly owned Subsidiaries;  

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

(v) [Reserved];  

(w) Liens ( i ) on cash or Cash Equivalents granted in favor of any Lenders and/or L/C Issuers created as a result of any requirement 
or option to cash collateralize pursuant to this Agreement and ( ii ) granted in favor of any Other Letter of Credit Facility Issuer created 
pursuant to or as contemplated by the Other Letter of Credit Facility to cash collateralize Other Letters of Credit or to otherwise secure 
obligations thereunder;  
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(x) Liens that are customary contractual rights of setoff ( i ) relating to the establishment of depository relations with banks or other 
financial institutions not given in connection with the incurrence of Indebtedness, ( ii ) relating to pooled deposit or sweep accounts of the 
Company or any Restricted Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business 
of the Company or any Restricted Subsidiary or ( iii ) relating to purchase orders and other agreements entered into with customers of the 
Company or any Restricted Subsidiary in the ordinary course of business;  

(y) ( i ) zoning, building, entitlement and other land use regulations by Governmental Authorities with which the normal operation 
of the business of the Company and the Restricted Subsidiaries complies, and ( ii ) any zoning or similar Law or right reserved to or 
vested in any Governmental Authority to control or regulate the use of any real property that does not materially interfere with the 
ordinary conduct of the business of the Company or any Restricted Subsidiary taken as a whole;  

(z) Liens solely on any cash earnest money deposits made by the Company or any Restricted Subsidiary in connection with any 
letter of intent or purchase agreement permitted hereunder;  

(aa) Liens on Equity Interests of Joint Ventures securing obligations of such Joint Venture;  

(bb) ( i ) deposits made in the ordinary course of business to secure liability to insurance carriers and ( ii ) Liens on insurance 
policies and the proceeds thereof securing the financing of insurance premiums with respect thereto;  

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

(dd) [Reserved];  

(ee) Liens on cash or Cash Equivalents used to defease or to satisfy and discharge Indebtedness; provided that such defeasance or 
satisfaction and discharge is permitted hereunder;  

(ff) [Reserved];  
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(gg) Liens on property constituting Collateral pursuant to ( A ) the Term Loan Documents, Other Letter of Credit Loan Documents 
and agreements and documentation in connection with any other Indebtedness permitted by Section 7.03(a), provided that any Liens 
securing Indebtedness under this Section 7.01(gg)(A) shall be expressly junior in priority to the Liens on the ABL Priority Collateral 
securing the Obligations and pari passu or junior in priority to the Liens on the Term Loan Priority Collateral securing the Term Loan 
Facility Obligations, in each case pursuant to the ABL/Term Loan Intercreditor Agreement or an Other Intercreditor Agreement, and 
( B ) agreements and documentation in connection with any Permitted Additional Debt, and in each case under this Section 7.01(gg) any 
Permitted Refinancing thereof;  

(hh) Liens on cash or Cash Equivalents (and the related escrow accounts) in connection with the issuance into (and pending the 
release from) escrow of any New Incremental Indebtedness, any Term Loan Refinancing Indebtedness, any Permitted Debt Exchange 
Notes, any Rollover Indebtedness, any Permitted Additional Debt and any Permitted Refinancing of any of the foregoing;  

(ii) Liens in respect of Permitted Sale Leasebacks;  

(jj) Liens arising out of any license, sublicense or cross license of IP Rights to or from the Company or any Restricted Subsidiary 
permitted under Section 7.05 (excluding Section 7.05(d)(D));  

(kk) agreements to subordinate any interest of the Company or any Restricted Subsidiary in any accounts receivable or other 
proceeds arising from inventory consigned by the Company or any Restricted Subsidiary pursuant to an agreement entered into in the 
ordinary course of business;  

(ll) other Liens securing Indebtedness outstanding in an aggregate principal amount at any time outstanding not to exceed the 
greater of ( i ) $30,000,000 and ( ii ) 6.00% of Consolidated Total Assets, provided that any such Liens shall be expressly junior in 
priority to the Liens on the ABL Priority Collateral securing the Obligations pursuant to the ABL/Term Loan Intercreditor Agreement, a 
Junior Lien Intercreditor Agreement or an Other Intercreditor Agreement, as applicable; and  

(mm) Liens pursuant to or arising in contemplation of or in connection with the Separation and Distribution Agreement and the 
Ancillary Agreements;  

provided that none of the Liens provided for in clauses (a) through (mm) above may secure Indebtedness constituting Additional ABL 
Obligations under and as defined in the ABL/Term Loan Intercreditor Agreement, unless such Liens would also be expressly  
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designated as being junior in priority to the Liens on ABL Priority Collateral securing the Obligations pursuant to a Junior Lien Intercreditor 
Agreement or an Other Intercreditor Agreement.  

Section 7.02. Investments . Make or hold any Investments, except:  

(a) Investments held by the Company or any Restricted Subsidiary in the form of Cash Equivalents or that were Cash Equivalents 
when made;  

(b) loans or advances to officers, directors, employees, consultants and independent contractors of the Company, any Parent 
Holding Company or any Restricted Subsidiary ( i ) for travel, entertainment, relocation and analogous ordinary business purposes, 
( ii ) in connection with such Person’s purchase of Equity Interests of the Company or any Parent Holding Company; provided that no 
cash is actually advanced pursuant to this clause (ii) other than to pay taxes due in connection with such purchase, unless immediately 
utilized to consummate such purchase and, in the case of the purchase of Equity Interests of a Parent Holding Company, promptly 
contributed to the Company in cash as common equity and ( iii ) for additional purposes not contemplated by clause (i) or (ii) above; 
provided that the aggregate principal amount outstanding at any time with respect to clause (iii) of this Section 7.02(b) shall not exceed 
$5,000,000;  

(c) Investments ( i ) by the Company or any Restricted Subsidiary in any Loan Party, ( ii ) by any Restricted Subsidiary that is not a 
Loan Party in any other Restricted Subsidiary that is also not a Loan Party and ( iii ) by Loan Parties in any Restricted Subsidiary that is 
not a Loan Party so long as such Investment is part of a series of simultaneous Investments by Restricted Subsidiaries in other Restricted 
Subsidiaries that result in the proceeds of the initial Investment being invested in one or more Loan Parties;  

(d) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of 
trade credit in the ordinary course of business (including advances made to distributors), Investments received in satisfaction or partial 
satisfaction thereof from financially troubled account debtors, and Investments consisting of prepayments to suppliers in the ordinary 
course of business;  

(e) to the extent constituting Investments, transactions expressly permitted under Sections 7.01, 7.03, 7.04, 7.05 (including the 
receipt of noncash consideration for the Dispositions of assets permitted thereunder), 7.06 and 7.12;  

(f) Investments ( i ) on the Closing Date and are set forth on Schedule 7.02, ( ii ) existing on the Closing Date of the Company or 
any Restricted Subsidiary in the Company or any other Restricted Subsidiary and ( iii )  
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in the case of each of clauses (i) and (ii), any modification, replacement, refinancing, renewal or extension thereof; provided that no such 
modification, replacement, refinancing, renewal or extension shall increase the amount of Investments then permitted under this 
Section 7.02(f) except pursuant to the terms of such Investment in existence on the Closing Date or as otherwise permitted by this 
Section 7.02;  

(g) Investments in Swap Contracts permitted under Section 7.03;  

(h) Equity Interests, promissory notes and other noncash consideration received in connection with Dispositions permitted by 
Section 7.05 (including any Asset Swap Transaction);  

(i) the purchase or other acquisition of all or substantially all of the property and assets or business of, any Person or of assets 
constituting a business unit, a line of business or division of such Person, or more than 50% of the Equity Interests in a Person that, upon 
the consummation thereof, will be a Restricted Subsidiary (including as a result of a merger or consolidation) (each, a “ Permitted 
Acquisition ”); provided that, with respect to each purchase or other acquisition made pursuant to this Section 7.02(i):  

(A) each applicable Loan Party and any such newly created or acquired Restricted Subsidiary shall have complied with the 
requirements of Section 6.12 or made arrangements to comply with such Section 6.12 after the effectiveness of such Permitted 
Acquisition within the time periods set forth in Section 6.12, as applicable;  

(B) the total cash and noncash consideration (including the Fair Market Value (on the earlier of ( i ) the date the legally 
binding commitment for such purchase or acquisition was entered into and ( ii ) if no legally binding commitment was entered into, 
the date of such purchase or acquisition, in each case without giving effect to subsequent changes in value) of all Equity Interests 
issued or transferred to the sellers thereof, earn-outs and other contingent payment obligations (only to the extent of the reserve, if 
any, required under GAAP (as determined at the time of the consummation of such Permitted Acquisition) to be established in 
respect thereof by the Company or its Restricted Subsidiaries to such sellers and all assumptions of Indebtedness in connection 
therewith) paid by or on behalf of the Company and its Restricted Subsidiaries when aggregated with the total cash and noncash 
consideration (calculated on the same basis) paid by or on behalf of the Company and the other Restricted Subsidiaries for all other 
purchases, other acquisitions and other Investments made pursuant to this Section 7.02(i) and Sections 7.02(j), (o) and (ee), shall not 
exceed $25,000,000 (net of any return or distribution of capital or repayments of principal in respect thereof at any time 
outstanding);  

   
179  



(C) immediately after giving effect to any such purchase or other acquisition and any incurrence of Indebtedness in 
connection therewith, no Event of Default shall have occurred and be continuing; and  

(D) any Person or assets or division as acquired in accordance herewith shall be in same business or lines of business or 
reasonably related, ancillary or complementary businesses (including related, complementary, synergistic or ancillary businesses) in 
which the Company and/or its Subsidiaries are then engaged;  

(j) ( i ) Investments by any Restricted Subsidiary that is not a Loan Party in any Joint Venture or Unrestricted Subsidiary, 
( ii ) Investments by Loan Parties in any Restricted Subsidiary that is not a Loan Party or in any Joint Venture or Unrestricted Subsidiary 
and ( iii ) Investments in Existing Joint Venture Interests, to the extent that the aggregate amount of all Investments made pursuant to this 
Section 7.02(j), together with the aggregate amount of all Investments made pursuant to Sections 7.02(i), (o) and (ee), is not in excess of 
$25,000,000 ( provided that such limitation shall be net of ( 1 ) any Investment by any such Person specified in clause (i), (ii) or (iii) in 
any Loan Party and ( 2 ) any return or distribution of capital or repayments of principal in respect thereof at any time outstanding 
(including any return, distribution or repayment received substantially concurrently with the making of such Investment) not to exceed 
the Fair Market Value of the Investment made);  

(k) Investments in the ordinary course of business consisting of ( i ) endorsements for collection or deposit and ( ii ) customary trade 
arrangements with customers;  

(l) Investments (including debt obligations and Equity Interests) received in connection with the bankruptcy or reorganization of 
suppliers and customers and in settlement of delinquent obligations of, and other disputes with, customers and suppliers arising in the 
ordinary course of business and upon the foreclosure with respect to any secured Investment or other transfer of title with respect to any 
secured Investment;  

(m) the licensing, sublicensing or contribution of IP Rights pursuant to joint marketing arrangements with Persons other than the 
Company and the Restricted Subsidiaries in the ordinary course of business;  

(n) loans and advances to any Parent Holding Company in lieu of, and not in excess of the amount of (after giving effect to any 
other loans,  
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advances or Restricted Payments made to such Parent Holding Company), Restricted Payments permitted to be made to such Parent 
Holding Company in accordance with Section 7.06; provided that any such loan or advance shall reduce the amount of the applicable 
Restricted Payments thereafter permitted under Section 7.06 by a corresponding amount (if the amount of Restricted Payments under 
such subsection of Section 7.06 is limited to a maximum dollar amount);  

(o) other Investments not exceeding, together with the aggregate amount of all Investments made pursuant to Sections 7.02(i), 
(j) and (ee), $25,000,000, in the aggregate (net of any return or distribution of capital or repayments of principal in respect thereof at any 
time outstanding (including any return, distribution or repayment received substantially concurrently with the making of such Investment) 
not to exceed the Fair Market Value of the Investment made);  

(p) loans or advances made to distributors in the ordinary course of business and consistent with past practice;  

(q) Investments to the extent that payment for such Investments is made by the issuance of Equity Interests (other than Disqualified 
Equity Interests) of the Company (or Equity Interests of any Parent Holding Company) to the seller of such Investments;  

(r) Investments of a Person that is acquired and becomes a Restricted Subsidiary or of a company merged or amalgamated or 
consolidated into any Restricted Subsidiary, in each case after the Closing Date and in accordance with this Section 7.02 and/or 
Section 7.04, as applicable, to the extent that such Investments were not made in contemplation of or in connection with such acquisition, 
merger, amalgamation or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation;  

(s) [Reserved];  

(t) any Investments in a Restricted Subsidiary that is not a Loan Party or in a Joint Venture, in each case, to the extent such 
Investment is substantially contemporaneously repaid in full in cash with a dividend or other distribution from such Restricted Subsidiary 
or Joint Venture;  

(u) the forgiveness or conversion to equity of any Indebtedness owed to a Loan Party and permitted by Section 7.03;  

(v) Investments made to consummate the Transactions or in connection with the Transactions;  
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(w) advances of payroll payments to employees, consultants or independent contractors or other advances of salaries or 
compensation to employees, consultants or independent contractors, in each case in the ordinary course of business;  

(x) additional Restricted Subsidiaries of the Company may be established or created if the Company and such Subsidiary comply 
with the requirements of Section 6.12, if applicable; provided that to the extent any such new Subsidiary is created solely for the purpose 
of consummating a transaction pursuant to an acquisition permitted by this Section 7.02, and such new Subsidiary at no time holds any 
assets or liabilities other than any merger consideration contributed to it substantially contemporaneously with the closing of such 
transaction, such new Subsidiary shall not be required to take the actions set forth in Section 6.12, as applicable, until the respective 
acquisition is consummated (at which time the surviving or transferee entity of the respective transaction and its Subsidiaries shall be 
required to so comply in accordance with the provisions thereof);  

(y) [Reserved];  

(z) Guarantees of the Company or any Restricted Subsidiary of leases entered into in the ordinary course of business;  

(aa) to the extent that they constitute Investments, purchases and acquisitions of inventory, supplies, materials or equipment or 
purchases, acquisitions, licenses or leases of other assets, IP Rights, or other rights, in each case in the ordinary course of business;  

(bb) Investments made to repurchase or retire Equity Interests of the Company (or any Parent Holding Company) owned by any 
employee stock ownership plan or key employee stock ownership plan of the Company (or any direct or indirect parent thereof);  

(cc) Investments arising as a result of Permitted Sale Leasebacks or sale leasebacks that do not otherwise constitute “Sale 
Leasebacks”;  

(dd) Investments in Unrestricted Subsidiaries for the purpose of consummating transactions permitted under Section 7.05(e);  

(ee) any Investments in a Restricted Subsidiary or in a Joint Venture, in each case, to the extent that following consummation of 
such Investment such Person becomes a wholly owned Restricted Subsidiary of the Company or a Loan Party; provided that the 
aggregate amount of Investments made pursuant to this Section 7.02(ee), together with the aggregate amount of all Investments  
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made pursuant to Sections 7.02(i), (j) and (o), shall not exceed $25,000,000 (net of any return or distribution of capital or repayments of 
principal in respect thereof at any time outstanding (including any return, distribution or repayment received substantially concurrently 
with the making of such Investment) not to exceed the Fair Market Value of the Investment made);  

(ff) Investments consisting of the contribution of Equity Interests of any Foreign Subsidiary or FSHCO to any other Foreign 
Subsidiary or FSHCO;  

(gg) [Reserved];  

(hh) Investments constituting Asset Swap Transactions;  

(ii) [Reserved]; and  

(jj) any other Investments, so long as immediately after giving effect thereto the Payment Conditions are satisfied.  

Section 7.03. Indebtedness . Create, incur, assume or suffer to exist any Indebtedness, except:  

(a) Indebtedness incurred by any Loan Party pursuant to the Term Loan Facility, Indebtedness incurred by any Loan Party 
otherwise than pursuant to the Term Loan Facility (including pursuant to any Term Loan Refinancing Indebtedness, New Incremental 
Indebtedness Documents, any Permitted Debt Exchange Notes or any Rollover Indebtedness but not pursuant to the Loan Documents) 
and Indebtedness under the Other Letter of Credit Facility in an aggregate principal amount at any time outstanding not to exceed 
( A ) $400,000,000 plus ( B ) the Maximum New Incremental Indebtedness Amount plus ( C ) in the case of any Refinancing of such 
Indebtedness accrued and unpaid interest and premium thereon plus other amounts paid, and fees and expenses incurred in connection 
with such Refinancing;  

(b) Indebtedness of the Loan Parties under the Loan Documents;  

(c) Indebtedness outstanding or committed to be incurred on the Closing Date and listed on Schedule 7.03 and any Permitted 
Refinancing thereof;  

(d) Guarantees incurred in respect of any Indebtedness or other obligations of the Borrowers or any other Restricted Subsidiary that 
are permitted to be incurred under this Agreement; provided that if such Indebtedness or other obligation is subordinated to the 
Obligations, any Guarantee thereof shall be subordinated to the Obligations on terms no less favorable to the Lenders than the 
subordination terms of such Indebtedness or other obligation (as determined by the Borrower Representative in good faith);  
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(e) Indebtedness of ( A ) any Loan Party owing to any other Loan Party, ( B ) any Restricted Subsidiary that is not a Loan Party 
owed to ( 1 ) any other Restricted Subsidiary that is not a Loan Party or ( 2 ) any Loan Party, and ( C ) any Loan Party to any Restricted 
Subsidiary which is not a Loan Party; provided that all such Indebtedness of any Loan Party under this clause (e)(C) must be expressly 
subordinated to the Obligations on the terms of the Intercompany Subordination Agreement or subject to subordination terms 
substantially identical to the subordination terms set forth in Exhibit K, in each case within 60 days of the incurrence of such 
Indebtedness or such later date as the Administrative Agent shall reasonably agree, in each case, to the extent permitted by applicable law 
and not giving rise to materially adverse tax consequences;  

(f) Capitalized Lease Obligations; provided that ( i ) such Indebtedness is not issued or incurred to acquire Equity Interests of any 
Person and ( ii ) immediately after giving Pro Forma Effect to the issuance or incurrence of such Indebtedness, the Company’s 
Consolidated Fixed Charge Coverage Ratio shall be no less than 1.00:1.00 and any Permitted Refinancing of such Capitalized Lease 
Obligations;  

(g) ( i ) Capitalized Lease Obligations set forth on Schedule 7.03, ( ii ) purchase money obligations (including obligations in respect 
of mortgage, industrial revenue bond, industrial development bond and similar financings) to finance the purchase, repair or improvement 
of fixed or capital assets within the limitations set forth in Section 7.01(i) and ( iii ) in each case, any Permitted Refinancing in respect 
thereof; provided that the aggregate principal amount of Indebtedness at any time outstanding under clause (ii) of this Section 7.03(g) 
(together with the aggregate amount of all Sale Leaseback transactions outstanding pursuant to Section 7.07) shall not exceed the greater 
of ( x ) $15,000,000 and ( y ) 3.00% of Consolidated Total Assets;  

(h) Indebtedness of Restricted Subsidiaries that are Foreign Subsidiaries not to exceed the greater of ( i ) $5,000,000 and ( ii ) 1.00% 
of Consolidated Total Assets, at any time outstanding;  

(i) Indebtedness in respect of Swap Contracts incurred in the ordinary course of business and not for speculative purposes;  

(j) [Reserved];  
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(k) ( i ) Indebtedness representing deferred compensation or stock-based compensation to directors, officers, employees, consultants 
or independent contractors of the Company and the Restricted Subsidiaries and ( ii ) Indebtedness consisting of obligations of the 
Company or the Restricted Subsidiaries under deferred compensation to their directors, officers, employees, consultants or independent 
contractors or other similar arrangements incurred by such Persons in connection with the Transactions and Permitted Acquisitions or any 
other Investment expressly permitted under Section 7.02;  

(l) Indebtedness consisting of promissory notes issued by the Company or any Restricted Subsidiary to current or former officers, 
directors and employees, consultants, independent contractors, their respective estates, heirs, family members, spouses or former spouses 
to finance the purchase or redemption of Equity Interests of the Company or any Parent Holding Company permitted by Section 7.06;  

(m) Indebtedness in respect of indemnification, purchase price adjustments or other similar obligations incurred by the Company or 
any Restricted Subsidiary in a Permitted Acquisition, Disposition or Asset Swap Transaction under agreements which provide for 
indemnification, the adjustment of the purchase price or for similar adjustments;  

(n) Indebtedness consisting of obligations of the Company or any Restricted Subsidiary under deferred consideration (e.g., earn-
outs, indemnifications, incentive non-competes and other contingent obligations) or other similar arrangements incurred by such Person 
in connection with the Transactions, or any Permitted Acquisition, Asset Swap Transaction or other Investment permitted under 
Section 7.02;  

(o) Indebtedness of a Person or Indebtedness attaching to assets of a Person that, in either case, becomes a Restricted Subsidiary (or 
is merged or consolidated with or into the Company or a Restricted Subsidiary) or Indebtedness attaching to assets that are acquired by 
the Company or any Restricted Subsidiary (including any Indebtedness assumed by the Company or any Restricted Subsidiary in 
connection with any acquisition of any assets or Person), in each case after the Closing Date as the result of a Permitted Acquisition, 
Asset Swap Transaction or other Investment permitted by Section 7.02; provided that ( i ) such Indebtedness is not incurred in 
contemplation of such acquisition and ( ii ) on the date of determination, either ( x ) the Company’s Consolidated Total Net Debt to 
Consolidated EBITDA Ratio shall be less than or equal to 3.25:1.00 after giving Pro Forma Effect to the assumption of such Indebtedness 
and the related Specified Transactions, or ( y ) the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Company after 
giving Pro Forma Effect to such assumption of Indebtedness and the related Specified  
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Transactions is less than or equal to the Consolidated Total Net Debt to Consolidated EBITDA Ratio of the Company immediately prior 
to such assumption of Indebtedness and the related Specified Transactions (it being understood, that in each case, Pro Forma Effect shall 
be given to the entire committed amount of any such Indebtedness, and such committed amount may thereafter be borrowed and 
reborrowed, in whole or in part, from time to time, without further compliance with this clause (ii)), and any Permitted Refinancing of 
such Indebtedness;  

(p) ( i ) Indebtedness arising under Cash Management Agreements incurred in the ordinary course of business and 
( ii ) Indebtedness in respect of netting services, overdraft protections, credit card programs, automatic clearinghouse arrangements and 
similar arrangements in each case in connection with deposit accounts and Indebtedness arising from the honoring of a bank or other 
financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business;  

(q) Indebtedness in an aggregate principal amount not to exceed the greater of ( i ) $25,500,000 and ( ii ) 5.00% of Consolidated 
Total Assets, at any time outstanding;  

(r) Indebtedness in respect of any bankers’ acceptance, bank guarantees, letter of credit, warehouse receipt or similar facilities 
entered into in the ordinary course of business (including in respect of workers compensation claims, health, disability or other employee 
benefits or property, casualty or liability insurance or self-insurance or other Indebtedness with respect to reimbursement-type obligations 
regarding workers compensation claims);  

(s) obligations in respect of performance, bid, appeal and surety bonds and performance and completion guarantees and similar 
obligations provided by the Company or any Restricted Subsidiary;  

(t) Indebtedness consisting of ( a ) the financing of insurance premiums or ( b ) take-or-pay obligations contained in supply 
arrangements, in each case, in the ordinary course of business;  

(u) [Reserved];  

(v) Indebtedness incurred by the Company or any Restricted Subsidiary constituting Permitted Additional Debt and any Permitted 
Refinancing in respect thereof; provided that the aggregate principal amount of Indebtedness then outstanding in reliance on this clause 
(v) in respect of which the primary obligor or a guarantor is a Restricted Subsidiary that is not a Loan Party shall not exceed the greater of 
( i ) $10,000,000 and ( ii ) 2.00% of Consolidated Total Assets;  
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(w) [Reserved];  

(x) Indebtedness supported by a letter of credit, in a principal amount not in excess of the stated amount of such letter of credit;  

(y) Indebtedness of the Company or any Restricted Subsidiary as an account party in respect of trade letters of credit issued in the 
ordinary course of business;  

(z) Guarantees incurred in the ordinary course of business by the Company or any of its Restricted Subsidiaries and not in respect of 
Indebtedness for borrowed money;  

(aa) ( i ) unsecured Indebtedness in respect of obligations of the Company or any Restricted Subsidiary to pay the deferred purchase 
price of goods or services or progress payments in connection with such goods and services; provided that such obligations are incurred 
in connection with open accounts extended by suppliers on customary trade terms in the ordinary course of business and not in 
connection with the borrowing of money and ( ii ) unsecured Indebtedness in respect of intercompany obligations of the Company or any 
Restricted Subsidiary in respect of accounts payable incurred in connection with goods sold or services rendered in the ordinary course of 
business and not in connection with the borrowing of money;  

(bb) Indebtedness incurred in connection with any Permitted Sale Leaseback and any Permitted Refinancing in respect thereof;  

(cc) Permitted Disposition Transaction Indebtedness;  

(dd) [Reserved];  

(ee) [Reserved];  

(ff) all premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent interest on 
obligations described in this Section 7.03; and  

(gg) Indebtedness incurred pursuant to, in contemplation of or in connection with the Separation and Distribution Agreement and 
the Ancillary Agreements.  
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Section 7.04. Fundamental Changes . Merge, dissolve, liquidate, amalgamate, consolidate with or into another Person, or Dispose of 
(whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in 
favor of any Person, except that, so long as (other than in the case of clause (e)) no Event of Default would result therefrom:  

(a) any Restricted Subsidiary (or any other Person) may merge, amalgamate or consolidate with ( i ) any Borrower (including a 
merger, the purpose of which is to reorganize any Borrower into a new jurisdiction in any State of the United States of America or the 
District of Columbia); provided that ( x ) such Borrower shall be the continuing or surviving Person or ( y ) the surviving Person (which 
shall be a Person incorporated or organized in any State of the United States of America or the District of Columbia) shall expressly 
assume the obligations of such Borrower pursuant to documents (which may include legal opinions with respect to the validity and 
enforceability of Liens on Collateral and Guaranties of the surviving Person if and to the extent the cost of providing any such legal 
opinion is not excessive in relation to the value afforded to the Secured Parties thereby as reasonably determined by the Administrative 
Agent in good faith) reasonably acceptable to the Administrative Agent; provided further that, in the case of this clause (y), ( A ) each 
Subsidiary Borrower and other Guarantor (other than any Subsidiary that will be released from its obligations hereunder or its Guaranty, 
as applicable, in connection with such transaction) shall have delivered a joinder or other document or instrument in form reasonably 
satisfactory to the Administrative Agent, confirming its obligations hereunder and/or its Guaranty, as applicable, (other than any 
obligations or Guaranty that will be discharged or terminated in connection with such transaction) and ( B ) each Subsidiary Borrower 
and other Guarantor (other than any Subsidiary that will be released from its grant or pledge of Collateral under the applicable Collateral 
Documents in connection with such transaction) shall have, by a supplement to the applicable Collateral Documents or another document 
or instrument, affirmed that its obligations thereunder shall apply to its obligations hereunder and/or its Guaranty, as applicable, as 
reaffirmed pursuant to clause (A) above, or ( ii ) any one or more other Restricted Subsidiaries (other than a Borrower); provided that 
when any Guarantor is merging with another Restricted Subsidiary that is not a Loan Party ( A ) the Guarantor shall be the continuing or 
surviving Person or the continuing or surviving Person shall become a Guarantor, ( B ) to the extent constituting an Investment, such 
Investment must be a permitted Investment in accordance with Section 7.02 or ( C ) to the extent constituting a Disposition, such 
Disposition must be permitted in accordance with Section 7.05; provided that any Restricted Subsidiary may take any actions otherwise 
prohibited by this clause (a) to the extent necessary to comply with the requirements of Section 6.12 or Section 6.14;  
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(b) ( i ) any Restricted Subsidiary that is not a Loan Party may merge, amalgamate or consolidate with or into any other Restricted 
Subsidiary that is not a Loan Party and ( ii ) any Restricted Subsidiary (other than a Borrower) may liquidate or dissolve, or any Borrower 
or any Restricted Subsidiary may (if the validity, perfection and priority of the Liens securing the Obligations is not adversely affected 
thereby) change its legal form, if the Borrower Representative determines in good faith that such action is in the best interest of the 
Company and its Restricted Subsidiaries taken as a whole and is not disadvantageous to the Lenders in any material respect (it being 
understood that in the case of any liquidation or dissolution of a Restricted Subsidiary that is a Guarantor, such Subsidiary shall at or 
before the time of such dissolution transfer its assets to another Restricted Subsidiary that is a Guarantor unless such Disposition of assets 
is permitted hereunder; and in the case of any change in legal form, a Restricted Subsidiary that is a Guarantor will remain a Guarantor 
unless such Guarantor is otherwise permitted to cease being a Guarantor hereunder); provided that any Restricted Subsidiary may take 
any actions otherwise prohibited by this clause (b) to the extent necessary to comply with the requirements of Section 6.12 or 
Section 6.14;  

(c) any Restricted Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation or otherwise) to the 
Company or to any Restricted Subsidiary; provided that if the transferor in such a transaction is a Borrower or a Guarantor, then ( i ) the 
transferee must either be a Borrower or a Guarantor, respectively or ( ii ) to the extent constituting an Investment, such Investment must 
be permitted by Section 7.02; provided that any Restricted Subsidiary may take any actions otherwise prohibited by this clause (c) to the 
extent necessary to comply with the requirements of Section 6.12 or Section 6.14; provided further that the Borrower Representative shall 
comply with Section 6.02(f) to the extent applicable;  

(d) any Restricted Subsidiary may merge, amalgamate or consolidate with, or dissolve into, any other Person in order to effect an 
Investment permitted pursuant to Section 7.02; provided that the continuing or surviving Person shall, to the extent subject to the terms 
hereof, have complied with the requirements of Section 6.12; provided , further , that any Restricted Subsidiary may take any actions 
otherwise prohibited by this clause (d) to the extent necessary to comply with the requirements of Section 6.12 or Section 6.14;  

(e) the Borrowers and the other Restricted Subsidiaries may consummate the Transactions;  

(f) subject to Section 7.04(a)(i), the Company or any Restricted Subsidiary may merge, amalgamate, consolidate (and in the case of 
any Restricted Subsidiary (other than a Borrower), dissolve or liquidate) with or into  
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another Person, engage in an Asset Swap Transaction or Dispose of all or substantially all of its assets in order to effect a Disposition 
permitted pursuant to Section 7.05 (other than Section 7.05(d)(A)); and  

(g) any Investment permitted by Section 7.02 may be structured as a merger, consolidation or amalgamation.  

Section 7.05. Dispositions . Make any Disposition, except:  

(a) Dispositions of obsolete, surplus or worn out property, whether now owned or hereafter acquired, in the ordinary course of 
business, Dispositions of property no longer used, useful or economically practicable to maintain in the conduct of the business of the 
Company and its Restricted Subsidiaries (including allowing any registrations or any applications for registration of any IP Rights 
meeting the foregoing requirements to lapse or go abandoned) and Dispositions of discontinued operations in the ordinary course of 
business;  

(b) Dispositions of inventory, goods held for sale and other immaterial assets in the ordinary course of business;  

(c) Dispositions of property to the extent that ( i ) such property is exchanged for credit against the purchase price of similar 
replacement property or ( ii ) an amount equal to the net proceeds of such Disposition is promptly applied to the purchase price of such 
replacement property;  

(d) ( A ) Dispositions permitted by Section 7.04, ( B ) Investments permitted by Section 7.02, ( C ) Restricted Payments permitted 
by Section 7.06 and ( D ) Liens permitted by Section 7.01;  

(e) Dispositions by the Company or any Restricted Subsidiary of property pursuant to Sale Leasebacks permitted by Section 7.07;  

(f) Dispositions of cash and Cash Equivalents;  

(g) Dispositions of delinquent accounts receivable in connection with the collection or compromise thereof;  

(h) licenses, sublicenses or cross-licenses of IP Rights in the ordinary course of business;  

(i) sales, Dispositions or contributions of property ( A ) between Loan Parties, ( B ) between Restricted Subsidiaries (other than 
Loan Parties), ( C ) by Restricted Subsidiaries that are not Loan Parties to the Loan Parties or ( D ) by Loan Parties to any Restricted 
Subsidiary that is not a Loan Party; provided that  
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with respect to Dispositions made pursuant to clause (D) of this Section 7.05(i) ( 1 ) the portion (if any) of any such Disposition made for 
less than Fair Market Value (on the earlier of ( i ) the date the legally binding commitment for such Disposition was entered into and 
( ii ) if no legally binding commitment was entered into, the date of such Disposition) and ( 2 ) any noncash consideration received in 
exchange for any such Disposition, shall in each case constitute an Investment in such Restricted Subsidiary; provided further that the 
Borrower Representative shall comply with Section 6.02(f) to the extent applicable;  

(j) leases, subleases, licenses, sublicenses, occupancy agreements or assignments of property (other than IP Rights) in the ordinary 
course of business;  

(k) transfers of property subject to Casualty Events upon receipt of the Net Cash Proceeds of such Casualty Event;  

(l) Dispositions made to consummate the Transactions;  

(m) Dispositions of Investments (including Equity Interests) 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;  

(n) the transfer for fair value of property (including Equity Interests of Subsidiaries) to another Person in connection with a joint 
venture arrangement with respect to the transferred Property; provided that such transfer is an Investment permitted pursuant to 
Section 7.02(c), (j), (o) or (jj);  

(o) the unwinding of Swap Contracts permitted hereunder;  

(p) transfers of condemned property as a result of the exercise of “eminent domain” or other similar powers to the respective 
Governmental Authority or agency that has condemned the same (whether by deed in lieu of condemnation or otherwise), and transfers of 
property arising from foreclosure or similar action or that have been subject to a casualty to the respective insurer of such real property as 
part of an insurance settlement;  

(q) any Disposition of any asset between or among the Restricted Subsidiaries as a substantially concurrent interim Disposition in 
connection with a Disposition otherwise permitted pursuant to this Section 7.05;  

(r) [Reserved];  

(s) Dispositions by the Company or any Restricted Subsidiary not otherwise permitted under this Section 7.05; provided that ( i ) at 
the time of such  
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Disposition (other than any such Disposition made pursuant to a legally binding commitment entered into at a time when no Event of 
Default exists), no Event of Default shall exist or would result from such Disposition, ( ii ) at least 75% of the purchase price for such 
property in excess of $15,000,000 shall be paid to the Company or such Restricted Subsidiary, as applicable, in the form of cash or Cash 
Equivalents; provided , however , that for the purposes of this clause (s)(ii), the following shall be deemed to be cash or Cash 
Equivalents: ( A ) any liabilities (as shown on the Company’s or such Restricted Subsidiary’s most recent balance sheet provided 
hereunder or in the footnotes thereto) of the Company or such Restricted Subsidiary (other than liabilities that are by their terms 
subordinated to the Obligations) that are assumed by the transferee with respect to the applicable Disposition, ( B ) any securities received 
by the Company or such Restricted Subsidiary from such transferee that are converted by the Company or such Restricted Subsidiary into 
cash or Cash Equivalents (to the extent of the cash or Cash Equivalents received in the conversion) within 180 days following the closing 
of the applicable Disposition; and ( C ) any Designated Non-Cash Consideration in respect of such Disposition, taken together with the 
Designated Non-Cash Consideration in respect of all other Dispositions, not in excess of the greater of (1) $20,000,000 and (2) 4.00% of 
Consolidated Total Assets, and ( iii ) the aggregate amount of Dispositions made in any Fiscal Year pursuant to this Section 7.05(s) shall 
not exceed $32,500,000 ( provided that amounts unused in any Fiscal Year may be carried forward and used to make Dispositions 
pursuant to this Section 7.05(s) in succeeding Fiscal Years); provided further that the Borrower Representative shall comply with 
Section 6.02(f) to the extent applicable;  

(t) the Disposition of any Unrestricted Subsidiary;  

(u) ( i ) the Disposition of assets acquired pursuant to a Permitted Acquisition, an Asset Swap Transaction or any Investment 
permitted pursuant to Section 7.02, which assets are not used or useful to the core or principal business of the Company and the 
Restricted Subsidiaries and ( ii ) the Disposition of assets that are necessary or advisable, in the good faith judgment of the Borrower 
Representative, in order to obtain the approval of any Governmental Authority to consummate or avoid the prohibition or other 
restrictions on the consummation of any Permitted Acquisition, Asset Swap Transaction or any Investment permitted by Section 7.02; 
provided that, in the case of each of clauses (i) and (ii), if and to the extent such assets were included in the Borrowing Base in connection 
with such Acquisition, Asset Swap Transaction or Investment or immediately prior to such Disposition (whether on actual or Pro Forma 
Basis), the Borrower Representative shall deliver to the Administrative Agent an updated Borrowing Base Certificate concurrently with 
any such Disposition;  
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(v) any Disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary, in a single transaction or series of 
related transactions, with an aggregate Fair Market Value (on the earlier of ( i ) the date the legally binding commitment for each such 
Disposition was entered into and ( ii ) if no legally binding commitment was entered into, the date of such Disposition) of less than the 
greater of ( i ) $25,000,000 and ( ii ) 5% of Consolidated Total Assets; provided that the Borrower Representative shall comply with 
Section 6.02(f) to the extent applicable;  

(w) [Reserved]; and  

(x) any Asset Swap Transaction;  

provided , however , that ( x ) any Disposition of any property (other than any ABL Priority Collateral) in excess of $2,500,000 pursuant to 
Section 7.05(s) shall be for no less than the Fair Market Value of such property at the earlier of ( i ) the time the legally binding commitment 
for such Disposition was entered into and ( ii ) if no legally binding commitment was entered into, the date of such Disposition and ( y ) any 
Disposition of any ABL Priority Collateral pursuant to this Section 7.05 (other than pursuant to Sections 7.05(b) and (g)) shall be for no less 
than the book value of such property at the earlier of ( i ) the time the legally binding commitment for such Disposition was entered into and 
( ii ) if no legally binding commitment was entered into, the date of such Disposition; provided further that immediately after giving effect to 
the Disposition of any ABL Priority Collateral pursuant to this Section 7.05 (other pursuant to Sections 7.05(b) and (g)) the Payment 
Conditions are satisfied. To the extent any Collateral is Disposed of as expressly permitted by this Section 7.05 to any Person other than a Loan 
Party, such Collateral shall be sold free and clear of the Liens created by the Loan Documents, and the Administrative Agent is authorized to 
and shall take any actions necessary or deemed appropriate in order to effect the foregoing.  

Section 7.06. Restricted Payments . Declare or make, directly or indirectly, any Restricted Payment, except:  

(a) each Restricted Subsidiary may make Restricted Payments to the Company and to other Restricted Subsidiaries that directly or 
indirectly own Equity Interests of such Restricted Subsidiary (and, in the case of a Restricted Payment by a non-wholly owned Restricted 
Subsidiary, to the Company and any such other Restricted Subsidiary and to each other owner of Equity Interests of such Restricted 
Subsidiary based on their relative economic ownership interests);  

(b) the Company and each Restricted Subsidiary may declare and make dividend payments or other distributions payable solely in 
the Equity Interests (other than Disqualified Equity Interests) of such Person;  

   
193  



(c) [Reserved];  

(d) to the extent constituting Restricted Payments, the Company and the Restricted Subsidiaries may take actions expressly 
permitted by Section 7.02 (other than Section 7.02(e)), 7.04, 7.08 or 7.12;  

(e) the Company or any Restricted Subsidiary may make Restricted Payments to any Parent Holding Company:  

(i) the proceeds of which will be used to pay the income taxes and franchise (and similar) taxes (including minimum taxes) 
imposed in lieu of income taxes of a Parent Holding Company attributable to the Company and its Subsidiaries in respect of 
consolidated, combined, unitary or affiliated returns for the relevant jurisdiction of such Parent Holding Company that include the 
Company and its Subsidiaries determined as if the Company and its Subsidiaries filed separately; provided that Restricted Payments 
under this Section 7.06(e)(i) shall not exceed the income tax liability of the consolidated, combined, unitary or affiliated group that 
would consist solely of the Company and its Subsidiaries;  

(ii) the proceeds of which shall be used by such Parent Holding Company to pay (or to make a Restricted Payment to or 
Investment in a Parent Holding Company to enable it or another Parent Holding Company to pay) ( a ) its operating expenses 
incurred in the ordinary course of business and other corporate overhead costs and expenses (including administrative, legal, 
accounting and similar expenses provided by third parties), which are reasonable and customary and incurred in the ordinary course 
of business, plus any reasonable and customary indemnification claims made by directors, officers or employees of any Parent 
Holding Company, in each case attributable to the operations or ownership of the Company and its Subsidiaries or ( b ) the fees and 
other amounts described in Section 7.08(e) to the extent that the Company or any Restricted Subsidiary would be then permitted 
under such Section 7.08(e) to pay such fees and other amounts directly;  

(iii) the proceeds of which shall be used by such Parent Holding Company to pay its (or to make a Restricted Payment to or an 
Investment in a Parent Holding Company to enable it or another Parent Holding Company to pay) ( x ) franchise taxes and 
( y ) other taxes imposed on a separate company basis with respect to the Company and its Subsidiaries;  

(iv) the proceeds of which will be used to repurchase, retire or otherwise acquire the Equity Interests of the Company (or to 
make a  
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Restricted Payment to or an Investment in a Parent Holding Company to enable it or another Parent Holding Company to 
repurchase, retire or otherwise acquire its Equity Interests) from directors, officers, employees or members of management, 
consultants or independent contractors of the Company, any Subsidiary, any Parent Holding Company (or their estate, heirs, family 
members, spouse and/or former spouse), in each case in connection with the resignation, termination, death or disability of any such 
directors, officers, employees or members of management, consultants or independent contractors or otherwise in accordance with 
any stock option or stock appreciation rights plan, any management, director and/or employee stock ownership or incentive plan, 
stock subscription plan, employment termination agreement or any other employment agreements, partnership agreement or equity 
holders’ agreement in an aggregate amount, except with respect to non-discretionary repurchases, acquisitions, retirements or 
redemptions pursuant to the terms of any stock option or stock appreciation rights plan, any management, director and/or employee 
stock ownership or incentive plan, stock subscription plan, employment termination agreement or any other employment agreement, 
partnership agreement or equity holders’ agreement not to exceed for any fiscal year of the Company, together with any repurchase 
of Equity Interests made pursuant to Section 7.06(l)(ii) in such fiscal year, $5,000,000; provided further that the amounts set forth in 
this clause (e)(iv) may be further increased by ( A ) the proceeds of any key-man life insurance received by a Parent Holding 
Company (to the extent contributed to the Company), the Company or any Restricted Subsidiary (solely with respect to the calendar 
year in which such proceeds are received and without limiting any carry-over thereof permitted above), plus ( B ) to the extent 
contributed in cash to the common equity of the Company and not theretofore utilized to make a Restricted Payment under this 
Section 7.06(e)(iv), the Net Cash Proceeds from the sale of Equity Interests of any Parent Holding Company or the Company, in 
each case to members of management, managers, directors, consultants or independent contractors of the Company or any of its 
Subsidiaries or any Parent Holding Company that occurs after the Closing Date, plus ( C ) the amount of any cash bonuses 
otherwise payable to any future, present or former, director, employee or consultant of the Company, any Parent Holding Company 
or any of their Restricted Subsidiaries that are in respect of services rendered to the Company and its Restricted Subsidiaries and 
foregone in return for the receipt of Equity Interests of the Company, any Parent Holding Company or any of their Restricted 
Subsidiaries pursuant to a deferred compensation plan of such entity;  
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(v) the proceeds of which are applied to the purchase or other acquisition by any Parent Holding Company of all or 
substantially all of the property and assets or business of any Person, or of assets constituting a business unit, a line of business or 
division of such Person, or more than 50% of the Equity Interests in a Person; provided that if such purchase or other acquisition 
had been made by the Company or any Restricted Subsidiary, it would have constituted a Permitted Acquisition permitted to be 
made pursuant to Section 7.02(i); provided that ( A ) such Restricted Payment shall be made substantially concurrently with the 
closing of such purchase or other acquisition and ( B ) any Parent Holding Company shall, substantially concurrently with the 
closing thereof, cause ( 1 ) all Property acquired (whether assets or Equity Interests) and any liabilities assumed to be contributed to 
the Company, any other Loan Party or (to the extent applicable and permitted by Section 7.02(i)) any Restricted Subsidiary or 
( 2 ) the merger (to the extent permitted in Section 7.04) into the Company, any other Loan Party or (to the extent applicable and 
permitted by Section 7.02(i)) any Restricted Subsidiary of the Person formed or acquired in order to consummate such purchase or 
other acquisition;  

(f) in addition to the foregoing Restricted Payments, the Company may make additional Restricted Payments in an aggregate 
amount not to exceed, together with any prepayment, redemption, purchase, defeasance or other satisfaction of any Junior Financing 
pursuant to Section 7.12(a)(iv), $10,000,000;  

(g) Restricted Payments made ( i ) on or after the Closing Date to consummate the Transactions, including the Dividend, ( ii ) as 
contemplated by the Separation and Distribution Agreement or the Ancillary Agreements, including any payments or loans made to the 
Company or any direct or indirect parent to enable it to make any such payments or ( iii ) set forth on Schedule 7.06;  

(h) the Company and any Restricted Subsidiary may (or, may make Restricted Payments to a Parent Holding Company, to allow the 
Parent Holding Company to) ( i ) pay cash in lieu of fractional shares in connection with any dividend, split or combination of its Equity 
Interests or any Permitted Acquisition (or similar Investment) and ( ii ) honor any conversion request by a holder of convertible 
Indebtedness and make cash payments in lieu of fractional shares in connection with any such conversion;  

(i) [Reserved];  

(j) [Reserved];  
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(k) the Company may (or may pay Restricted Payments to permit any Parent Holding Company to) redeem in whole or in part any 
Equity Interests of the Company or any Parent Holding Company in exchange for another class of Equity Interests or rights to acquire 
Equity Interests or with proceeds from substantially concurrent equity contributions or issuances of new shares of its Equity Interests 
(which net proceeds in the case of a contribution to or issuance by any Parent Holding Company shall substantially concurrently be 
further contributed to the common equity of the Company); provided that any terms and provisions material to the interests of the 
Lenders, when taken as a whole, contained in such other class of Equity Interests of the Company are no more adverse (taken as a whole) 
to the Lenders than those contained in the Equity Interests redeemed thereby;  

(l) the Company may repurchase Equity Interests of any Parent Holding Company or the Company, as applicable, ( i ) upon 
exercise of stock options, warrants or similar equity incentive awards if such Equity Interests represents all or a portion of the exercise 
price of such options, warrants or similar equity incentive awards, and the Company may make Restricted Payments to any Parent 
Holding Company as and when necessary to enable any Parent Holding Company to effect such repurchases and ( ii ) other equity 
securities of the Company or any Parent Holding Company from current or former directors, employees or members of the management 
of the Company, any Restricted Subsidiary, at a price not in excess of Fair Market Value, in an aggregate amount under this clause (ii) for 
any fiscal year of the Company not to exceed, together with any repurchase, retirement or acquisition of Equity Interests made pursuant to 
Section 7.06(e)(iv) in such fiscal year, $5,000,000;  

(m) the Company may make Restricted Payments in an amount equal to withholding or similar taxes payable or expected to be 
payable by any present or former employee, director, officer, manager, consultant or independent contractor (or their respective 
Affiliates, estates or immediate family members) and any repurchases of Equity Interests in consideration of such payments including 
deemed repurchases in connection with the exercise of stock options or grant, vesting or delivery of any Equity Interests;  

(n) [Reserved];  

(o) [Reserved]; and  

(p) any other Restricted Payments, so long as immediately after giving effect thereto the Payment Conditions are satisfied.  

Section 7.07. Sale Leasebacks . Enter into Sale Leasebacks, except Sale Leasebacks in an aggregate amount not to exceed, together with 
the aggregate amount of all Indebtedness outstanding pursuant to Section 7.03(g)(ii), the greater of ( i ) $20,000,000 and ( ii ) 4.00% of 
Consolidated Total Assets at any one time outstanding.  
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Section 7.08. Transactions with Affiliates . Enter into any transaction of any kind with any Affiliate of the Company (an “ Affiliate 
Transaction ”), whether or not in the ordinary course of business, involving aggregate consideration in excess of $10,000,000 other than 
( a ) transactions among Loan Parties and their Restricted Subsidiaries (or any entity that becomes a Restricted Subsidiary as a result of such 
transaction), ( b ) on fair and reasonable terms substantially as favorable to the Company or such Restricted Subsidiary as would be obtainable 
by the Company or such Restricted Subsidiary at the time in a comparable arm’s length transaction with a Person other than an Affiliate, 
( c ) the Transactions, any Transaction Documents and the payment of fees and expenses in connection with the consummation of the 
Transactions, ( d ) [Reserved], ( e ) customary fees and indemnities may be paid to any directors of the Company and the Restricted 
Subsidiaries (and, to the extent attributable to the operations or ownership of the Company and its Restricted Subsidiaries, to directors of any 
Parent Holding Company) and reasonable out-of-pocket costs of such Persons may be reimbursed, ( f ) employment, compensation, bonus, 
incentive, retention and severance arrangements and health, disability and similar insurance or benefit plans or other benefit arrangements 
between the Company, any Parent Holding Company or any Restricted Subsidiary thereof and their respective directors, officers, employees, 
managers, consultants or independent contractors (including management and employee benefit plans or agreements, subscription agreements 
or similar agreements pertaining to the repurchase of Equity Interests pursuant to put/call rights or similar rights with current or former 
employees, officers, directors, managers, consultants or independent contractors and stock option or incentive plans and other compensation 
arrangements) in the ordinary course of business or as otherwise approved by the Board of Directors of any Parent Holding Company or the 
Company or any Restricted Subsidiary, ( g ) Restricted Payments permitted under Section 7.06 (other than Section 7.06(d)), ( h ) Investments 
permitted under Section 7.02, ( i ) any payments required to be made pursuant to the Separation and Distribution Agreement and the Ancillary 
Agreements, ( j ) transactions pursuant to agreements in existence on the Closing Date and set forth on Schedule 7.08 or any amendment to any 
such agreement to the extent such an amendment is not materially adverse, taken as a whole, to the Lenders in any material respect, 
( k ) transactions between a Borrower Party and any Person that is an Affiliate solely due to the fact that a director of such Person is also a 
director of any Borrower Party or any Parent Holding Company; provided , however, that such director abstains from voting as a director of 
such Borrower Party or such Parent Holding Company, as the case may be, on any matter involving such other Person, ( l ) [Reserved], 
( m ) any issuance of Equity Interests, or other payments, awards or grants in cash, securities, Equity Interests or otherwise pursuant to, or the 
funding of, employment arrangements, stock options and stock ownership plans approved by the Board of Directors of any direct Parent 
Holding Company or the Company, as the case may be, ( n ) transactions with wholly owned Subsidiaries for the  
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purchase or sale of goods, products, parts and services entered into in the ordinary course of business, ( o ) transactions with joint ventures for 
the purchase or sale of goods, equipment and services entered into in the ordinary course of business and ( p ) Investments by Affiliates in 
Indebtedness or preferred Equity Interests of the Company or any of its Subsidiaries (and/or such Affiliate’s exercise of any permitted rights 
with respect thereto), so long as non-Affiliates were also offered the opportunity to invest in such Indebtedness or preferred Equity Interests, 
and transactions with Affiliates solely in their capacity as holders of Indebtedness or preferred Equity Interests of the Company 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. For purposes of this Section 7.08, any Affiliate Transaction shall be 
deemed to have satisfied the requirements set forth in Section 7.08(b) if ( x ) such Affiliate Transaction is approved by a majority of 
Disinterested Directors or ( y ) in the event there are no Disinterested Directors, a fairness opinion is provided by a nationally recognized 
appraisal or investment banking firm with respect to such Affiliate Transaction.  

Section 7.09. Burdensome Agreements . Enter into or permit to exist any Contractual Obligation (other than this Agreement, any other 
Loan Document, the Term Loan Facility or the Other Letter of Credit Facility) that limits the ability ( a ) of any Restricted Subsidiary that is 
not a Loan Party to make Restricted Payments to any Borrower or any Guarantor, except for ( i ) any agreement in effect on the Closing Date 
and described on Schedule 7.09, ( ii ) any agreement in effect at the time any Restricted Subsidiary becomes a Subsidiary of the Company, or 
any agreement assumed in connection with the acquisition of assets from any Person, so long as such agreement was not entered into solely in 
contemplation of such Person becoming a Subsidiary of the Company or of the acquisition of assets from such Person, ( iii ) any agreement 
representing Indebtedness of a Restricted Subsidiary of the Company which is not a Loan Party which is permitted by Section 7.03, ( iv ) any 
agreement in connection with a Disposition permitted by Section 7.05, ( v ) customary provisions in joint venture agreements or other similar 
agreements applicable to joint ventures permitted under Section 7.02, ( vi ) customary provisions restricting assignment of any agreement 
entered into in the ordinary course of business, ( vii ) customary net worth provisions contained in real property leases entered into by the 
Company or any Restricted Subsidiary in the ordinary course of business, so long as the Borrower Representative has determined in good faith 
that such net worth provisions would not reasonably be expected to impair the ability of the Company and the Restricted Subsidiaries to meet 
their ongoing obligations under the Loan Documents, ( viii ) any restrictions regarding licenses or sublicenses by the Company or any 
Restricted Subsidiary of IP Rights in the ordinary course of business (in which case such restriction shall relate only to such IP Rights), 
( ix ) customary provisions restricting the subletting or assignment of any lease governing a leasehold interest, ( x ) customary or reasonable 
restrictions contained in any agreements or instruments governing ( A ) Permitted Additional Debt, ( B ) Term Loan Refinancing Indebtedness, 
( C )  
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New Incremental Indebtedness, ( D ) Permitted Debt Exchange Notes, ( E ) Rollover Indebtedness and ( F ) Indebtedness permitted pursuant to 
Section 7.03 (to the extent applicable only to the Foreign Subsidiaries obligated with respect to such Indebtedness) and, in each case, any 
Permitted Refinancing thereof, ( xi ) restrictions contained in agreements and instruments governing Indebtedness permitted pursuant to 
Section 7.03 to the extent that such restrictions are not materially more restrictive, taken as a whole, to the Company and its Subsidiaries than 
the covenants contained in this Agreement and the other Loan Documents (as reasonably determined by the Borrower Representative in good 
faith), ( xii ) solely to the extent that such restrictions relate to the Subsidiary being acquired or incurring such Indebtedness, restrictions 
contained in assumed Indebtedness permitted pursuant to Section 7.03(o), ( xiii ) restrictions imposed by reason of applicable Law and 
( xiv ) any Transaction Document or ( b ) of the Company or any Loan Party to create, incur, assume or suffer to exist Liens on the Collateral 
for the benefit of the Lenders with respect to the Facilities and the Obligations or under the Loan Documents except for ( i ) any agreement in 
effect on the Closing Date and described on Schedule 7.09, ( ii ) any agreement in effect at the time any Restricted Subsidiary becomes a 
Subsidiary of the Company, or any agreement assumed in connection with the acquisition of assets from any Person, so long as such agreement 
was not entered into solely in contemplation of such Person becoming a Subsidiary of the Company or of the acquisition of assets from such 
Person and applies solely to such acquired assets, ( iii ) negative pledges and restrictions on Liens in favor of any holder of Indebtedness 
permitted under Section 7.03, but solely to the extent any negative pledge relates to the property financed by or the subject of such 
Indebtedness (including equipment which is permitted to be cross collateralized pursuant to Section 7.01), ( iv ) customary or reasonable 
restrictions imposed by any agreement relating to secured Indebtedness permitted pursuant to Section 7.03 to the extent that such restrictions 
apply only to the property or assets securing such Indebtedness, ( v ) customary restrictions in leases, subleases, licenses or asset sale 
agreements otherwise permitted hereby so long as such restrictions relate only to the assets subject thereto, ( vi ) customary net worth 
provisions contained in real property leases entered into by the Company or any Restricted Subsidiary in the ordinary course of business, so 
long as the Company has determined in good faith that such net worth provisions would not reasonably be expected to impair the ability of the 
Company and the Restricted Subsidiaries to meet their ongoing obligations, ( vii ) customary or reasonable restrictions contained in agreements 
and instruments relating to ( A ) Permitted Additional Debt, ( B ) Term Loan Refinancing Indebtedness, ( C ) New Incremental Indebtedness, 
( D ) Permitted Debt Exchange Notes and ( E ) Rollover Indebtedness and, in each case, any Permitted Refinancing thereof; provided in each 
case that such restrictions do not restrict the Liens securing the Obligations or the priority status thereof under the Loan Documents (it being 
understood that any such Indebtedness shall be permitted to be secured as and to the extent permitted hereunder and under the other Loan 
Documents), ( viii ) restrictions arising in connection with cash or other deposits permitted under Sections 7.01 or 7.02 and limited to such cash 
or deposit, ( ix ) customary provisions restricting assignment of any agreement entered into in the ordinary  
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course of business, ( x ) customary provisions restricting the subletting or assignment of any lease governing a leasehold interest, 
( xi ) customary or reasonable provisions in joint venture agreements and other similar agreements applicable to joint ventures entered into in 
the ordinary course of business relating to the assets and Equity Interests of such Joint Venture, ( xii ) restrictions imposed by reason of 
applicable Law, ( xiii ) restrictions contained in Indebtedness permitted pursuant to Section 7.03(i) to the extent no more restrictive to the 
Company and the other Restricted Subsidiaries than the covenants contained in this Agreement and ( xiv ) any Transaction Document.  

Section 7.10. [ Reserved ].  

Section 7.11. Financial Covenant . During each Covenant Trigger Period, permit, for the most recently ended Test Period, the 
Consolidated Fixed Charge Coverage Ratio as of the last day of such Test Period, to be less than 1.00 to 1.00, commencing with the most 
recent Test Period for which financial statements were, or were required to be, delivered hereunder prior to the Covenant Trigger Period.  

Section 7.12. Prepayments, Etc. of Indebtedness; Amendments . ( a ) Prepay, redeem, purchase, defease or otherwise satisfy (in each case, 
on an optional and not mandatory basis) prior to the scheduled maturity thereof any third party Indebtedness for borrowed money, in each case 
in an aggregate outstanding principal amount in excess of the Threshold Amount, (collectively “ Junior Financing ”) (it being understood that 
payments of regularly scheduled interest and principal shall be permitted), or make any payment in violation of any subordination terms of any 
Junior Financing Documentation, except ( i ) [Reserved], ( ii ) the conversion of any Junior Financing to Equity Interests (other than 
Disqualified Equity Interests), ( iii ) the prepayment, redemption, purchase, defeasance or other satisfaction of any Junior Financing with any 
Permitted Refinancing thereof, ( iv ) the prepayment, redemption, purchase, defeasance or other satisfaction prior to the scheduled maturity of 
any Junior Financing, in an aggregate amount not to exceed, together with any Restricted Payments pursuant to Section 7.06(f), $10,000,000; 
provided that immediately after giving effect to any such prepayment, redemption, purchase, defeasance or other satisfaction pursuant to clause 
(iv), no Event of Default shall have occurred and be continuing, ( v ) [Reserved], ( vi ) [Reserved], ( vii ) [Reserved] and ( viii ) any other 
prepayment, redemption, purchase, defeasance or other satisfaction of any Junior Financing, so long as immediately after giving effect thereto 
the Payment Conditions are satisfied; ( b ) amend, modify or change any term or condition of any Junior Financing Documentation (other than 
as a result of a Permitted Refinancing thereof) in any manner that would not comply with the definition of “Permitted Refinancing” if such 
amendment, modification or change were accomplished by way of a Refinancing; and ( c ) make any mandatory prepayment of ( i ) the Term 
Loans required to be made under the Term Loan Credit Agreement from “Excess Cash Flow” (as defined in the Term Loan Credit Agreement) 
or ( ii ) any Permitted Additional Debt or Term Loan Refinancing Indebtedness required to be made under the document governing any such  
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Indebtedness from excess cash flow, in each case under clauses (c)(i) and (c)(ii) unless after giving effect thereto ( x ) Available Liquidity (as 
defined in the Term Loan Credit Agreement as in effect on the date hereof) is equal to or exceeds $75,000,000 or ( y ) the Payment Conditions 
are satisfied.  

ARTICLE VIII  

EVENTS OF DEFAULT AND REMEDIES  

Section 8.01. Events of Default . Any of the following shall constitute an event of default (an “ Event of Default ”):  

(a) Non-Payment . Any Borrower or any other Loan Party fails to pay ( i ) when and as required to be paid herein, any amount of 
principal of any Loan or ( ii ) within five Business Days after the same becomes due, any interest on any Loan or on any L/C Obligation, 
any L/C Obligation or any fee due hereunder, or any other amount payable hereunder or with respect to any other Loan Document; or  

(b) Specific Covenants . Any Borrower fails to perform or observe any term, covenant or agreement contained in any of Sections 
2.23(a) or (c) ( provided that, if any such failure is ( x ) of a type that can be cured within two Business Days and ( y ) such Default could 
not materially adversely impact the Collateral Agent’s Liens on the Collateral, such failure shall not constitute an Event of Default for 
two Business Days after the occurrence thereof so long as the Loan Parties are diligently pursuing the cure of such failure), 6.02(e)(i) 
(after a grace period of two Business Days or, if during a Reporting Trigger Period, a grace period of one Business Day), 6.03(a), (solely 
with respect to the Company) 6.05(a) or in any Section of Article VII (subject to, in the case of the financial covenant contained in 
Section 7.11, the cure rights contained in Section 8.03); or  

(c) Other Defaults . Any Loan Party fails to perform or observe any covenant or agreement (other than those specified in 
Section 8.01(a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure continues for 30 
days after notice thereof by the Administrative Agent to the Borrower Representative; or  

(d) Representations and Warranties . Any representation or warranty made or deemed made by or on behalf of any Borrower or any 
other Loan Party herein, in any other Loan Document, or in any document required to be delivered pursuant hereto or thereto shall be 
incorrect in any material respect when made or deemed made; or  
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(e) Cross-Default . Any Loan Party or any Restricted Subsidiary ( A ) fails to make any payment beyond the applicable grace period 
with respect thereto, if any (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any 
Indebtedness (other than Indebtedness hereunder and Indebtedness owed by the Company to any Restricted Subsidiary or by any 
Restricted Subsidiary to the Company or any other Restricted Subsidiary) having an aggregate outstanding principal amount of more than 
the Threshold Amount; or ( B ) fails to observe or perform any other agreement or condition relating to any such Indebtedness, or any 
other event occurs, the effect of which default or other event 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 or beneficiary or beneficiaries) to cause, with the giving of notice if required, such 
Indebtedness to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, 
prepay, defease or redeem such Indebtedness to be made, prior to its stated maturity and any applicable grace or cure period therefor shall 
have expired; provided that this clause (e)(B) shall not apply to ( x ) secured Indebtedness that becomes due as a result of the voluntary 
sale or transfer or other Disposition (including any Casualty Event) of the property or assets securing such Indebtedness, if permitted 
hereunder and under the documents providing for such Indebtedness and such Indebtedness is repaid when required under the documents 
providing for such Indebtedness or ( y ) events of default, termination events or any other similar event under the documents governing 
Swap Contracts for so long as such event of default, termination event or other similar event does not result in the occurrence of an early 
termination date or any acceleration or prepayment of any amounts or other Indebtedness payable thereunder; provided further , that such 
failure is unremedied and is not validly waived by the holders of such Indebtedness in accordance with the terms of the documents 
governing such Indebtedness prior to any termination of the Revolving Credit Commitments or acceleration of the Loans pursuant to 
Section 8.02; or  

(f) Insolvency Proceedings, Etc . Any Borrower or any Significant Subsidiary institutes or consents to the institution of any 
proceeding under any Debtor Relief Law, or makes a general assignment for the benefit of creditors; or applies for or consents to the 
appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or substantially all 
of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the 
application or consent of such Person and the appointment continues undischarged or unstayed for 60 days; or any proceeding under any 
Debtor Relief Law relating to any such Person or to all or substantially all of its property is instituted without the consent of such Person 
and continues undismissed or unstayed for 60 days, or an order for relief is entered in any such proceeding; or  
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(g) Inability to Pay Debts; Attachment . ( i ) Any Borrower or any Significant Subsidiary admits in writing its inability or fails 
generally to pay its debts as they become due or ( ii ) any writ or warrant of attachment or execution or similar process is issued or levied 
against all or substantially all of the property of any such Person and is not released, vacated or fully bonded within 60 days after its issue 
or levy; or  

(h) Judgments . There is entered against any Loan Party or any Restricted Subsidiary a final judgment or order for the payment of 
money in an aggregate amount exceeding the Threshold Amount (to the extent not paid, and not covered by independent third-party 
insurance as to which the insurer has been notified of such judgment or order and does not dispute coverage) and there is a period of 60 
consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect; or  

(i) ERISA . ( i ) An ERISA Event occurs with respect to a Plan or Multiemployer Plan or a Foreign Benefit Event occurs with 
respect to a Foreign Plan which individually or together with any other ERISA Event or Foreign Benefit Event that has occurred, has 
resulted or could reasonably be expected to result in liability of any Borrower in an aggregate amount which could reasonably be 
expected to result in a Material Adverse Effect or ( ii ) any Borrower or any ERISA Affiliate fails to pay when due, after the expiration of 
any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a 
Multiemployer Plan in an aggregate amount which could reasonably be expected to result in a Material Adverse Effect; or  

(j) Invalidity of Loan Documents . ( i ) Any material provision of the Guaranty, the Security Agreement or the Pledge Agreement, at 
any time after its execution and delivery and for any reason other than as expressly permitted hereunder or thereunder (including as a 
result of a transaction permitted under Section 7.04 or 7.05, or satisfaction in full of all the Obligations then due and owing (other than 
contingent indemnification or other obligations, obligations and liabilities under Secured Cash Management Agreements and Secured 
Hedge Agreements)) ceases to be in full force and effect; ( ii ) any Loan Party denies in writing that it has any or further liability or 
obligation under the Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document (other than as a result of 
repayment in full of the Obligations then due and owing (other than contingent indemnification or other obligations, obligations and 
liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and termination of the Aggregate 
Commitments, or as a result of a  
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transaction permitted hereunder or thereunder (including as a result of a transaction permitted under Section 7.04 or 7.05)); or ( iii ) with 
respect to any Collateral, in the aggregate, having a Fair Market Value in excess of the Threshold Amount any of the Liens intended to be 
created by the Security Agreement, the Pledge Agreement or any other Collateral Document shall cease to be or shall not be a valid and 
perfected Lien having the priority contemplated thereby and by the ABL/Term Loan Intercreditor Agreement;  

(k) Change of Control . There occurs any Change of Control;  

(l) [ Reserved ]; or  

(m) Any material provision of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement (after 
execution and delivery thereof) or any Other Intercreditor Agreement (after execution and delivery thereof) shall have ceased for any 
reason to be in full force and effect (other than pursuant to the terms hereof or thereof), or any Loan Party shall so assert in writing, or any 
Loan Party shall knowingly contest, or knowingly support any other Person in any action that seeks to contest, the validity or 
effectiveness of any such intercreditor agreement.  

Section 8.02. Remedies Upon Event of Default . If any Event of Default occurs and is continuing, the Administrative Agent shall, at the 
request of, or may, with the consent of, the Required Lenders, take any or all of the following actions:  

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

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

(c) require that the Borrowers Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding Amount thereof); 
and  

(d) exercise on behalf of itself, the L/C Issuers and the Lenders all rights and remedies available to it, the L/C Issuers and the 
Lenders under the Loan Documents, under any document evidencing Indebtedness in respect of which the Facilities have been designated 
as “Designated Senior Debt” (or any comparable term) and/or under applicable Law;  
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provided , however , that upon the occurrence of an actual or deemed entry of an order for relief with respect to any Borrower under any Debtor 
Relief Law, the obligation of each Lender to make Loans and any obligation of the L/C Issuers to make L/C Credit Extensions shall 
automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall 
automatically become due and payable, and the obligation of the Borrowers to Cash Collateralize the L/C Obligations as aforesaid shall 
automatically become effective, in each case without further act of the Administrative Agent or any Lender.  

Section 8.03. Right to Cure . Notwithstanding anything to the contrary contained in Section 8.01 or 8.02, in the event that the Borrowers 
fail to comply with the requirements of the financial covenant set forth in Section 7.11 at any time when the Borrowers are required to comply 
with such financial covenant, pursuant to the terms thereof, then ( A ) until the expiration of the tenth Business Day subsequent to ( x ) the date 
on which the Covenant Trigger Period commences or ( y ) if a Covenant Trigger Period is continuing, the date the relevant financial statements 
are required to be delivered pursuant to Sections 6.01(a) or (b) (in each case, the last day of such period being the “ Anticipated Cure Deadline 
”), the Company shall have the right to issue or obtain a contribution to its equity (which shall be in the form of common equity or otherwise in 
a form reasonably acceptable to the Administrative Agent) for cash (the “ Cure Right ”), and upon the receipt by the Company of such cash (the 
“ Cure Amount ”), pursuant to the exercise by the Borrowers of such Cure Right, the calculation of Consolidated EBITDA as used in the 
financial covenant set forth in Section 7.11 shall be recalculated giving effect to the following pro forma adjustments:  

(a) Consolidated EBITDA shall be increased, solely for the purpose of measuring the financial covenant set forth in Section 7.11 
and not for any other purpose under this Agreement (including but not limited to determining the availability or amount of any covenant 
baskets or carve-outs), by an amount equal to the Cure Amount; provided that no Cure Amount shall reduce Indebtedness (including as 
Unrestricted Cash) on a Pro Forma Basis for the applicable Fiscal Quarter for which such Cure Amount was contributed for purposes of 
calculating the financial covenant set forth in Section 7.11 or calculating the Consolidated Secured Net Debt to Consolidated EBITDA 
Ratio and the Consolidated Total Net Debt to Consolidated EBITDA Ratio; and  

(b) If, after giving effect to the foregoing recalculations, the Borrowers shall then be in compliance with the requirements of the 
financial covenant set forth in Section 7.11, the Borrowers shall be deemed to have satisfied the requirements of the financial covenant set 
forth in Section 7.11 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 covenant set forth in Section 7.11 that had occurred shall be deemed 
cured for the purposes of this Agreement; and  
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( B ) upon receipt by the Administrative Agent of written notice, on or prior to the Anticipated Cure Deadline, that the Borrowers intend to 
exercise the Cure Right in respect of a Fiscal Quarter, the Lenders shall not be permitted to accelerate Loans held by them or to exercise 
remedies against the Collateral on the basis of a failure to comply with the requirements of the financial covenant set forth in Section 7.11, 
unless such failure is not cured pursuant to the exercise of the Cure Right on or prior to the Anticipated Cure Deadline.  

Notwithstanding anything herein to the contrary, ( i ) in each four consecutive Fiscal Quarter period there shall be at least two Fiscal 
Quarters in respect of which the Cure Right is not exercised, ( ii ) there can be no more than five Fiscal Quarters in respect of which the Cure 
Right is exercised during the term of the Revolving Credit Facility and ( iii ) for purposes of this Section 8.03, the Cure Amount utilized shall 
be no greater than the minimum amount required to remedy the applicable failure to comply with the financial covenant set forth in 
Section 7.11.  

Section 8.04. Application of Funds . After the exercise of remedies provided for in Section 8.02 (or after an actual or deemed entry of an 
order for relief with respect to any Borrower under any Debtor Relief Law), any amounts received on account of the Obligations shall, subject 
to the provisions of Sections 2.18 and 2.19, be applied by the Administrative Agent in the following order, subject to the ABL/Term Loan 
Intercreditor Agreement, a Junior Lien Intercreditor Agreement or an Other Intercreditor Agreement, as applicable:  

(a) first , to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including fees, 
disbursements and other charges of counsel payable under Section 10.04 and amounts payable under Article III) payable to the 
Administrative Agent in its capacity as such and interest on and principal of Protective Advances then outstanding;  

(b) second , to payment in full of Unfunded Advances/Participations (the amounts so applied to be distributed between or among, as 
applicable, the Administrative Agent, the Swing Line Lender and the L/C Issuers pro rata in accordance with the amounts of Unfunded 
Advances/Participations owed to them on the date of any such distribution);  

(c) third , to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (other than 
principal, interest and Letter of Credit fees) payable to the Lenders and the L/C Issuers (including fees, disbursements and other charges 
of counsel payable under Section 10.05) arising under the Loan Documents and amounts payable under Article III, ratably among them in 
proportion to the respective amounts described in this clause (c) held by them;  
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(d) fourth , to payment of that portion of the Obligations constituting accrued and unpaid Letter of Credit fees and interest on the 
Loans and L/C Borrowings, ratably among the Lenders and the L/C Issuers in proportion to the respective amounts described in this 
clause (d) held by them;  

(e) fifth , ( i ) to payment of that portion of the Obligations constituting unpaid principal of the Loans, the L/C Borrowings, 
obligations of the Loan Parties then owing under Qualified Secured Bank Product Obligations up to the amount of any Bank Product 
Reserves existing therefor and ( ii ) to Cash Collateralize that portion of L/C Obligations comprising the aggregate undrawn amount of 
Letters of Credit to the extent not otherwise Cash Collateralized by the Borrowers pursuant to Sections 2.03 and 2.18, ratably among the 
Lenders, the L/C Issuers and the applicable secured Bank Products Providers with respect to the Qualified Secured Bank Product 
Obligations in proportion to the respective amounts described in this clause (e)(i) and (ii) held by them; provided that ( x ) any such 
amounts applied pursuant to the foregoing subclause (ii) shall be paid to the Administrative Agent for the ratable account of the 
applicable L/C Issuers to Cash Collateralize such L/C Obligations, ( y ) subject to Sections 2.03(c) and 2.18, amounts used to Cash 
Collateralize the aggregate undrawn amount of Letters of Credit pursuant to this clause (e)(ii) shall be applied to satisfy drawings under 
such Letters of Credit as they occur and ( z ) upon the expiration of any Letter of Credit, the pro rata share of Cash Collateral attributable 
to such expired Letter of Credit shall be applied by the Administrative Agent in accordance with the priority of payments set forth in this 
Section 8.04;  

(f) sixth , to the payment of that portion of the Obligations constituting obligations of the Loan Parties then owing to the applicable 
Secured Bank Products Providers under other Secured Bank Product Obligations in proportion to the respective amounts described under 
this clause (f) held by them;  

(g) seventh , to the payment of all other Obligations of the Loan Parties owing under or in respect of the Loan Documents that are 
then due and payable to the Administrative Agent and the other Secured Parties, ratably based upon the respective aggregate amounts of 
all such Obligations then owing to the Administrative Agent and the other Secured Parties; and  

(h) last , after all of the Obligations have been indefeasibly paid in full, to the Borrowers or as otherwise required by Law.  
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If any amount remains on deposit as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount 
shall be applied to the other Obligations, if any, in accordance with the priority of payments set forth above.  

ARTICLE IX  

ADMINISTRATIVE AGENT AND OTHER AGENTS  

Section 9.01. Appointment and Authorization of Agents .  

(a) Each Lender and each L/C Issuer hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action 
on its behalf under the provisions of this Agreement and each other Loan Document and to exercise such powers and perform such duties as are 
expressly delegated to it by the terms of this Agreement or any other Loan Document, together with such powers as are reasonably incidental 
thereto. Notwithstanding any provision to the contrary contained elsewhere herein or in any other Loan Document, no Agent shall have any 
duties or responsibilities, except those expressly set forth herein, nor shall any Agent have or be deemed to have any fiduciary relationship with 
any Lender or participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this 
Agreement or any other Loan Document or otherwise exist against any Agent. Without limiting the generality of the foregoing sentence, the 
use of the term “agent” herein and in the other Loan Documents with reference to any Agent is not intended to connote any fiduciary or other 
implied (or express) obligations arising under agency doctrine of any applicable Law. Instead, such term is used merely as a matter of market 
custom, and is intended to create or reflect only an administrative relationship between independent contracting parties.  

(b) Each L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents associated 
therewith, and such L/C Issuer shall have all of the benefits and immunities ( i ) provided to the Agents in this Article IX with respect to any 
acts taken or omissions suffered by such L/C Issuer in connection with Letters of Credit issued by it or proposed to be issued by it and the 
applications and agreements for letters of credit pertaining to such Letters of Credit as fully as if the term “Agent” as used in this Article IX and 
in the definition of “Agent-Related Person” included such L/C Issuer with respect to such acts or omissions, and ( ii ) as additionally provided 
herein with respect to such L/C Issuer.  

(c) The Administrative Agent shall also act as the “collateral agent” under the Loan Documents, and each of the Lenders (including in its 
capacities as a potential Cash Management Bank party to a Secured Cash Management Agreement and a potential Hedge Bank party to a 
Secured Hedge Agreement) hereby irrevocably appoints and authorizes the Administrative Agent to act as the agent of such Lender for 
purposes of acquiring, holding and enforcing any and all Liens on Collateral granted by any of the  
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Loan Parties to secure any of the Obligations, together with such powers and discretion as are reasonably incidental thereto. In this connection, 
the Administrative Agent, as “collateral agent” (and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent 
pursuant to Section 9.02 for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral 
Documents, or for exercising any rights and remedies thereunder at the direction of the Administrative Agent), shall be entitled to the benefits 
of all provisions of this Article IX (including Section 9.07, as though such co-agents, sub-agents and attorneys-in-fact were the “collateral 
agent” under the Loan Documents) as if set forth in full herein with respect thereto. Each of the Lenders further authorizes the Administrative 
Agent and the Collateral Agent to enter into any Intercreditor Agreements, and agrees to be bound by their terms.  

Section 9.02. Delegation of Duties . The Administrative Agent may execute any of its duties under this Agreement or any other Loan 
Document (including for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral 
Documents or of exercising any rights and remedies thereunder) by or through agents, employees or attorneys-in-fact and shall be entitled to 
advice of counsel and other consultants or experts concerning all matters pertaining to such duties. The Administrative Agent shall not be 
responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects in the absence of bad faith, gross negligence or 
willful misconduct.  

Section 9.03. Liability of Agents . No Agent-Related Person shall ( a ) be liable for any action taken or omitted to be taken by any of 
them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own bad 
faith, gross negligence or willful misconduct in connection with its duties expressly set forth herein, to the extent determined in a final, 
nonappealable judgment by a court of competent jurisdiction) or ( b ) be responsible in any manner to any Lender or participant for any recital, 
statement, representation or warranty made by any Loan Party or any officer thereof, contained herein or in any other Loan Document, or in 
any certificate, report, statement or other document referred to or provided for in, or received by the Administrative Agent under or in 
connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this 
Agreement or any other Loan Document, or the perfection or priority of any Lien or security interest created or purported to be created under 
the Collateral Documents, or for any failure of any Loan Party or any other party to any Loan Document to perform its obligations hereunder or 
thereunder. No Agent-Related Person assumes any responsibility for any failure or delay in performance or any breach by any Lender or other 
Secured Party of any obligations under the Loan Documents. No Agent-Related Person makes any express or implied representation, warranty 
or guarantee to Secured Parties with respect to any Obligations, Collateral or Loan Documents. No Agent Related Person shall be under any 
obligation to any Lender or participant to  
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ascertain or to inquire as to the existence of any Default or Event of Default, observance or performance of any of the agreements contained in, 
or conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or records of any Loan Party or any Affiliate 
thereof.  

Section 9.04. Reliance by Agents .  

(a) Each Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, communication, signature, resolution, 
representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone message, electronic mail message, statement 
or other document or conversation believed by it to be genuine and correct 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 any Loan Party), independent accountants and other experts 
selected by such Agent. Each Agent shall be fully justified in failing or refusing to take any action under any Loan Document unless it shall 
first receive such advice or concurrence of the Required Lenders (or such greater number of Lenders as may be expressly required hereby in 
any instance) as it deems appropriate and, if it so requests, it shall first be indemnified to its satisfaction by the Lenders against any and all 
liability and expense which may be incurred by it by reason of taking or continuing to take any such action. Each Agent shall in all cases be 
fully protected in acting, or in refraining from acting, under this Agreement or any other Loan Document in accordance with a request or 
consent of the Required Lenders (or such greater number of Lenders as may be expressly required hereby in any instance) and such request and 
any action taken or failure to act pursuant thereto shall be binding upon all the Lenders.  

(b) For purposes of determining compliance with the conditions specified in Sections 4.01 and 4.02, each Lender that has signed this 
Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter required 
thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received 
notice from such Lender prior to the proposed Closing Date, specifying its objection thereto.  

Section 9.05. Notice of Default . The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any 
Default, except with respect to defaults in the payment of principal, interest and fees required to be paid to the Administrative Agent for the 
account of the Lenders, unless the Administrative Agent shall have received written notice from a Lender or the Borrower Representative 
referring to this Agreement, describing such Default and stating that such notice is a “notice of default.” The Administrative Agent will notify 
the Lenders of its receipt of any such notice. The Administrative Agent shall take such action with respect to any Event of Default as may be 
directed by the Required Lenders in accordance with Article VIII; provided , however , that unless and until the Administrative Agent has 
received any such direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, 
with respect to such Event of Default as it shall deem advisable or in the best interest of the Lenders.  
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Section 9.06. Credit Decision; Disclosure of Information by Agents . Each Lender acknowledges that no Agent-Related Person has made 
any representation or warranty to it, and that no act by any Agent hereafter taken, including any consent to and acceptance of any assignment or 
review of the affairs of any Loan Party or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-
Related Person to any Lender as to any matter, including whether Agent-Related Persons have disclosed material information in their 
possession. Each Lender represents to each Agent that it has, independently and without reliance upon any Agent-Related Person and based on 
such documents and information as it has deemed appropriate, made its own appraisal of and investigation into the business, prospects, 
operations, property, financial and other condition and creditworthiness of the Loan Parties and their respective Subsidiaries, and all applicable 
bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own decision to enter into this Agreement and to 
extend credit to the Borrowers and the other Loan Parties hereunder. Each Lender also represents that it will, independently and without 
reliance upon any Agent-Related Person 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 taking or not taking action under this Agreement and the other Loan Documents, and 
to make such investigations as it deems necessary to inform itself as to the business, prospects, operations, property, financial and other 
condition and creditworthiness of the Borrowers and the other Loan Parties. Except for notices, reports and other documents expressly required 
to be furnished to the Lenders by any Agent herein, such Agent shall not have any duty or responsibility to provide any Lender with any credit 
or other information concerning the business, prospects, operations, property, financial and other condition or creditworthiness of any of the 
Loan Parties or any of their respective Affiliates which may come into the possession of any Agent-Related Person.  

Section 9.07. Indemnification of Agents . Whether or not the transactions contemplated hereby are consummated, each Lender shall, on a 
ratable basis based on such Lender’s Pro Rata Share of all the Facilities, indemnify upon demand each Agent-Related Person (to the extent not 
reimbursed by or on behalf of any Loan Party and without limiting the obligation of any Loan Party to do so), and hold harmless each Agent-
Related Person in each case from and against any and all Indemnified Liabilities incurred by such Agent-Related Person; provided , however , 
that no Lender shall be liable for any Indemnified Liabilities incurred by an Agent-Related Person to the extent such Indemnified Liabilities are 
determined in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Agent-Related Person’s own 
gross negligence or willful misconduct; provided , however , that no action taken in accordance with the directions of the Required Lenders 
shall be deemed to constitute gross negligence or willful misconduct for purposes of this Section 9.07. In the case of any  
   

212  



investigation, litigation or proceeding giving rise to any Indemnified Liabilities, this Section 9.07 shall apply whether or not any such 
investigation, litigation or proceeding is brought by any Lender or any other Person. Without limiting the foregoing, each Lender shall 
reimburse the Administrative Agent upon demand for its pro rata share of any costs or out-of-pocket expenses (including the fees, 
disbursements and other charges of counsel) incurred by the Administrative Agent in connection with the preparation, execution, delivery, 
administration, modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in 
respect of rights or responsibilities under, this Agreement, any other Loan Document, or any document contemplated by or referred to herein, 
to the extent that the Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrowers. Any Agent may, in its 
discretion, reserve for any claims made against an Agent-Related Person or L/C Issuer, and may under Section 8.04 satisfy any judgment, order 
or settlement relating thereto, from proceeds of Collateral prior to making any distribution of Collateral proceeds to Secured Parties. The 
undertaking in this Section 9.07 shall survive termination of the Aggregate Commitments, the payment of all other Obligations and the 
resignation of the Administrative Agent.  

Section 9.08. Agents in Their Individual Capacities . Any Agent and its Affiliates may make loans to, issue letters of credit for the 
account of, accept deposits from, acquire Equity Interests in and generally engage in any kind of banking, trust, financial advisory, 
underwriting or other business with each of the Loan Parties and their respective Affiliates as though it were not an Agent or an L/C Issuer 
hereunder and without notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, an Agent or its Affiliates 
may receive information regarding any Loan Party or its Affiliates (including information that may be subject to confidentiality obligations in 
favor of such Loan Party or such Affiliate) and acknowledge that such Agent shall be under no obligation to provide such information to them. 
With respect to its Loans, such Agent shall have the same rights and powers under this Agreement as any other Lender and may exercise such 
rights and powers as though it were not an Agent or an L/C Issuer, and the terms “Lender” and “Lenders” include such Agent in its individual 
capacity.  

Section 9.09. Successor Agents . The Administrative Agent may resign as the Administrative Agent upon 30 days’ notice to the Lenders. 
If the Administrative Agent resigns under this Agreement, the Required Lenders shall appoint from among the Lenders a successor agent for 
the Lenders, which successor agent shall be subject to the consent of the Borrower Representative (which consent of the Borrower 
Representative shall not be unreasonably withheld or delayed if such successor is a commercial bank organized under the laws of the United 
States of America or any political subdivision thereof which has combined capital and reserves in excess of $5,000,000,000) at all times other 
than if an Event of Default under Section 8.01(a), (f) or (g) is continuing. If no successor agent is appointed prior to the effective date of the 
resignation of the  
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Administrative Agent, the Administrative Agent may appoint, after consulting with the Lenders and the Borrower Representative, a successor 
agent from among the Lenders. Upon the acceptance of its appointment as successor agent hereunder, the Person acting as such successor agent 
shall succeed to all the rights, powers and duties of the retiring Administrative Agent and the term “Administrative Agent” shall mean such 
successor administrative agent, and the retiring Administrative Agent’s appointment, powers and duties as the Administrative Agent shall be 
terminated. After the retiring Administrative Agent’s resignation hereunder as the Administrative Agent, the provisions of this Article IX and 
Sections 10.04 and 10.05 shall continue in effect for its benefit as to any actions taken or omitted to be taken by it while it was the 
Administrative Agent under this Agreement. If no successor agent has been appointed and accepted such appointment as the Administrative 
Agent by the date which is 45 days following the retiring Administrative Agent’s notice of resignation, 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 agent as provided for above. Upon the acceptance of any appointment as 
the Administrative Agent hereunder by a successor and upon the execution and filing or recording of such financing statements, or amendments 
thereto, and such other instruments or notices, as may be necessary or desirable, or as the Required Lenders may request, in order to continue 
the perfection of the Liens granted or purported to be granted by the Collateral Documents, the Administrative Agent shall thereupon succeed 
to and become vested with all the rights, powers, discretion, privileges, and duties of the retiring Administrative Agent. Upon the acceptance of 
any appointment as the Administrative Agent hereunder by a successor or upon the expiration of the 45-day period following the retiring 
Administrative Agent’s notice of resignation without a successor agent having been appointed, the retiring Administrative Agent shall be 
discharged from its duties and obligations under the Loan Documents. If the Administrative Agent becomes a Defaulting Lender, the 
Administrative Agent may be removed as the Administrative Agent hereunder by the Borrower Representative or the Required Lenders.  

Section 9.10. Administrative Agent May File Proofs of Claim . In case of the pendency of any receivership, insolvency, liquidation, 
bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to any Loan Party, the Administrative 
Agent (irrespective of whether the principal of any Loan or L/C Obligation 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 Borrowers) 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, L/C 
Obligations and all other Obligations that are owing and unpaid and to file such other documents as  
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may be necessary or advisable in order to have the claims of the Lenders and the Administrative Agent (including any claim for the 
reasonable compensation, expenses, disbursements and advances of the Lenders and the Administrative Agent and their respective agents 
and counsel and all other amounts due to the Lenders and the Administrative Agent under Sections 2.03(h) and (i), 2.09 and 10.04) 
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 custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to 
the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation, 
expenses, disbursements and advances of the Agents and their respective agents and counsel, and any other amounts due the Administrative 
Agent under Sections 2.09 and 10.04.  

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

Section 9.11. Collateral and Guaranty Matters . Each of the Lenders (including in their capacities as potential Hedge Banks party to a 
Secured Hedge Agreement and potential Cash Management Banks party to a Secured Cash Management Agreement) and each L/C Issuer 
irrevocably authorizes the Collateral Agent, and the Collateral Agent shall, upon the request of the Borrower Representative,  

(a) release any Lien on any property granted to or held by the Administrative Agent under any Loan Document ( i ) upon 
termination of the Aggregate Commitments and payment in full of all Obligations then due and owing (other than ( A ) contingent 
indemnification or other contingent obligations as to which no claim has been asserted and ( B ) obligations and liabilities under Secured 
Cash Management Agreements and Secured Hedge Agreements) and the expiration or termination of all Letters of Credit (other than 
Letters of Credit which have been Cash Collateralized) (collectively, the “ Full Payment ”), ( ii ) that is sold, disposed of or distributed or 
is substantially concurrently sold, disposed of or distributed as part of or in connection with any transaction permitted hereunder or under 
any other Loan Document to a Person that is not a Loan Party, ( iii ) subject to Section 10.01, if approved, authorized or ratified in writing 
by the Required Lenders, ( iv ) owned by a Guarantor upon release of such Guarantor from its obligations under the Guaranty pursuant to 
clause (c) below,  
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( v ) upon property constituting Excluded Property (other than clause (a) of the definition thereof) or ( vi ) upon any Term Loan Priority 
Collateral to the extent required pursuant to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor 
Agreement or any Other Intercreditor Agreement);  

(b) subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan Document to the holder of 
any Lien on such property that is permitted by Section 7.01(e) (other than in connection with self-insurance), (f), (g), (i), (m), (p), (r), (s), 
(u), (w), (z), (aa), (bb), (dd), (ee), (ff), (gg) (other than on ABL Priority Collateral), (hh), (ii), (jj), (kk) and (mm);  

(c) release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Restricted Subsidiary or otherwise 
becomes an Excluded Subsidiary as a result of a transaction or designation permitted hereunder; and  

(d) establish collateral and intercreditor arrangements as contemplated by this Agreement, including entering into the ABL/Term 
Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor Agreement.  

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s authority to 
release its interest in particular types or items of property, or to release any Guarantor from its obligations under the Guaranty pursuant to this 
Section 9.11. In each case as specified in this Section 9.11, the Administrative Agent will, at the Borrowers’ expense, execute and deliver to the 
applicable Loan Party such documents as such Loan Party may reasonably request to evidence the release of such item of Collateral from the 
assignment and security interest granted under the Collateral Documents, or to subordinate any Lien thereon granted to or held by the 
Administrative Agent, or to release such Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the 
Loan Documents and this Section 9.11; provided that the Borrower Representative shall have delivered to the Administrative Agent a 
certificate of a Responsible Officer of the Borrower Representative certifying that any such transaction has been consummated in compliance 
with this Agreement and the other Loan Documents.  

Section 9.12. Secured Cash Management Agreements and Secured Hedge Agreements . No Cash Management Bank or Hedge Bank that 
obtains the benefits of Section 8.04, the Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document by virtue 
of the provisions hereof or of any Guaranty, the Security Agreement, the Pledge Agreement or any other Collateral Document shall have any 
right to notice of any action or to consent to, direct or object to any action hereunder or under any other Loan 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,  
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only to the extent expressly provided in the Loan Documents. Notwithstanding any other provision of this Article IX 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 Hedge Agreements unless the Administrative Agent has 
received written notice of such Obligations, together with such supporting documentation as the Administrative Agent may request, from the 
applicable Cash Management Bank or Hedge Bank, as the case may be. Each Cash Management Bank or Hedge Bank not a party to this 
Agreement that has given the notice contemplated by the preceding sentence shall, by such notice, be deemed to have acknowledged and 
accepted the appointment of the Administrative Agent pursuant to the terms of Article IX for itself and its Affiliates as if a “Lender” party 
hereto.  

Section 9.13. Other Agents; Arranger and Managers . None of the Lenders or other Persons identified on the facing page or signature 
pages of this Agreement as a “co-documentation agent,” “joint lead arranger,” or “joint bookrunner” shall have any right, power, obligation, 
liability, responsibility or duty under this Agreement other than those applicable to all Lenders as such. Without limiting the foregoing, none of 
the Lenders or other Persons so identified shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender 
acknowledges that it has not relied, and will not rely, on any of the Lenders or other Persons so identified in deciding to enter into this 
Agreement or in taking or not taking action hereunder.  

Section 9.14. Additional Indebtedness . In connection with the incurrence by the Company or any of its Restricted Subsidiaries of 
additional Indebtedness to be secured by a Lien on any Collateral permitted by Section 7.01 of this Agreement, at the request of the Borrower 
Representative, the Administrative Agent (including in its capacity as “collateral agent” under the Loan Documents) agrees to enter into the 
ABL/Term Loan Intercreditor Agreement, a Junior Lien Intercreditor Agreement and/or an Other Intercreditor Agreement, and execute and 
deliver any amendments, amendments and restatements, restatements or waivers of or supplements to or other modifications to such 
agreements (each, an “ Intercreditor Agreement Supplement ”), and any amendments, amendments and restatements, restatements or waivers of 
or supplements to or other modifications to, the Guaranty or any Collateral Document, and to make or consent to any filings or take any other 
actions in connection therewith, as may be reasonably determined by the Borrower Representative, with the consent of the Administrative 
Agent (such consent not to be unreasonably withheld or delayed), to be necessary or reasonably desirable for any Lien on the Collateral 
permitted to secure such additional Indebtedness to become a valid, perfected lien (with such priority as may be designated by the Borrower 
Representative, to the extent such priority is permitted by the Loan Documents) pursuant to the Collateral Document being so amended, 
amended and restated, restated, waived, supplemented or otherwise modified. The Lenders and each of the L/C Issuers hereby authorize the 
Administrative Agent to take any action  
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contemplated by the preceding sentence, and any such amendment, amendment and restatement, restatement, waiver of or supplement to or 
other modification of any such Loan Document shall be effective notwithstanding the provisions of Section 10.01.  

Section 9.15. Withholding Taxes . To the extent required by any applicable law, the Administrative Agent may withhold from any 
payment to any Lender an amount equivalent to any applicable withholding tax. Without limiting or expanding the provisions of Sections 3.01 
and 10.04, each Lender shall, and does hereby, indemnify the Administrative Agent against, and shall make payable in respect thereof within 
10 days after demand therefore, any and all Taxes and any and all related losses, claims, liabilities, expenses (including fees, charges and 
disbursements of any counsel for the Administrative Agent) incurred by or asserted against the Administrative Agent by the IRS or any other 
Governmental Authority as a result of the failure of the Administrative Agent to properly withhold tax from amounts paid to or for the account 
of any Lender for any reason (including, without limitation, because the appropriate form was not delivered or not properly executed, or 
because such Lender failed to notify the Administrative Agent of a change in circumstance that rendered the exemption from, or reduction of 
withholding tax ineffective). A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative 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 Loan Document against any amount due the Administrative Agent under this 
paragraph. The agreements in this paragraph shall survive the resignation and/or replacement of the Administrative Agent, any assignment of 
rights by, or the replacement of, a Lender and the repayment, satisfaction or discharge of all other obligations under any Loan Document. For 
the avoidance of doubt, for purposes of this Section 9.15, the term “Lender” shall include any L/C Issuer and the Swing Line Lender.  

ARTICLE X  

MISCELLANEOUS  

Section 10.01. Amendments, Etc . Except as otherwise expressly set forth in this Agreement, no amendment, waiver or consent of any 
provision of this Agreement or any other Loan Document, and no consent to any departure by any Borrower or any other Loan Party therefrom, 
shall be effective unless in writing signed by the Required Lenders and the Borrowers, and acknowledged by the Administrative Agent, and 
each such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided , however , 
that no such amendment, waiver or consent shall:  

(a) extend or increase the Commitment of any Lender, or reinstate the Commitment of any Lender after the termination of such 
Commitment pursuant to Section 8.02, in each case without the written consent of such Lender, it being  
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understood that a waiver of any condition precedent set forth in Section 4.02 or the waiver of any Default or Event of Default, mandatory 
prepayment, mandatory reduction of the Commitments shall not constitute an extension or increase of any Commitment of any Lender 
( provided that, any Lender, upon the request of the Borrower Representative, may increase its Commitment or extend the maturity or 
termination date thereof without the consent of any other Lender, including the Required Lenders);  

(b) postpone any date scheduled for any payment of principal of, or interest on, any Loan or L/C Borrowing, or any fees or premium 
payable hereunder, without the written consent of each Lender directly and adversely affected thereby (and subject to such further 
requirements as may be applicable thereto under the last two paragraphs of this Section), it being understood that the waiver of any 
obligation to pay interest at the Default Rate, and the amendment or waiver of any mandatory prepayment of Loans, shall not constitute a 
postponement of any date scheduled for the payment of principal, interest or fees ( provided that, any Lender, upon the request of the 
Borrower Representative, may extend the maturity or termination date of any Loans owing to it without the consent of any other Lender, 
including the Required Lenders);  

(c) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or any fees or other amounts 
payable hereunder or under any other Loan Document without the written consent of each Lender directly and adversely affected thereby; 
provided , however , that only the consent of the Required Lenders shall be necessary to amend the definition of “Default Rate” or to 
waive any obligation to pay interest at the Default Rate;  

(d) modify Section 2.06(c) or 2.13 without the written consent of each Lender directly and adversely affected thereby;  

(e) change any provision of this Section 10.01 (other than the last two paragraphs of this Section 10.01) or the definition of 
“Required Lenders” or “Supermajority Lenders,” or any other provision hereof specifying the number or percentage of Lenders required 
to amend, waive or otherwise modify any rights hereunder or to make any determination or grant any consent hereunder, without the 
written consent of each Lender;  

(f) other than in a transaction permitted under Section 7.04 or 7.05, release all or substantially all of the Collateral in any transaction 
or series of related transactions, without the written consent of each Lender;  

(g) other than in a transaction permitted under Section 7.04 or 7.05, release all or substantially all of the value of the aggregate 
guarantees of the Obligations under the Guaranty, without the written consent of each Lender;  
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(h) [Reserved];  

(i) modify or amend the definition of “Borrowing Base” (or any defined term used in such definition), if the effect of such 
modification would be to increase Availability, without the prior written consent of the Supermajority Lenders ( provided that the consent 
of any Lender, including the Required Lenders, shall not be required for any actions that the Administrative Agent is entitled to take 
under the definitions of “Eligible Account” and “Value”); or  

(j) increase any advance rate without the written consent of each Lender;  

and provided further that ( i ) no amendment, waiver or consent shall, unless in writing and signed by an L/C Issuer in addition to the 
Borrowers and the Lenders required above, affect the rights or duties of such L/C Issuer, in its capacity as such, under this Agreement or any 
Letter of Credit Application relating to any Letter of Credit issued or to be issued by it; ( ii ) no amendment, waiver or consent shall, unless in 
writing and signed by the Swing Line Lender in addition to the Borrowers and the Lenders required above, affect the rights or duties of the 
Swing Line Lender, in its capacity as such, under this Agreement; ( iii ) no amendment, waiver or consent shall, unless in writing and signed by 
the Administrative Agent, in its capacity as such, in addition to the Borrowers and the Lenders required above, affect the rights or duties of, or 
any fees or other amounts payable to, the Administrative Agent under this Agreement or any other Loan Document; ( iv ) Section 10.07(g) may 
not be amended, waived or otherwise modified without the consent of each Granting Lender all or any part of whose Loans are being funded by 
an SPC at the time of such amendment, waiver or other modification; and ( v ) the Fee Letter may be amended, or rights or privileges 
thereunder waived, in a writing executed only by the parties thereto. Notwithstanding anything to the contrary herein, ( A ) any waiver, 
amendment, modification or consent in respect of this Agreement or any other Loan Document that by its terms affects the rights or duties 
under this Agreement or any other Loan Document of Lenders holding Loans or Commitments of a particular Tranche (but not the Lenders 
holding Loans or Commitments of any other Tranche) may be effected by an agreement or agreements in writing entered into by the Borrowers 
and the requisite percentage in interest of the Lenders with respect to such Tranche that would be required to consent thereto under this Section 
if such Lenders were the only Lenders hereunder at the time, and ( B ) in determining whether the requisite percentage of Lenders have 
consented to any amendment, modification, waiver or other action, any Defaulting Lenders shall be deemed to have voted in the same 
proportion as those Lenders who are not Defaulting Lenders, except with respect to ( x ) any amendment, modification or other action or plan 
of reorganization which by its terms requires the consent of all Lenders or each affected Lender (including without limitation those set forth in 
Section 10.01(a), (b) and (c)) and ( y ) any amendment, modification, waiver or other action that by its terms adversely affects any Defaulting 
Lender in its capacity as a Lender in a manner that  
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differs in any material respect from, and is more adverse to such Defaulting Lender than it is to, other affected Lenders, in which case the 
consent of such Defaulting Lender as applicable, shall be required.  

This Section 10.01 shall be subject to any contrary provision of Sections 2.14, 2.15, 2.20 or 6.17. In addition, notwithstanding anything 
else to the contrary contained in this Section 10.01, ( a ) if the Administrative Agent and the Borrowers shall have jointly identified any 
ambiguity, mistake, omission, defect or inconsistency, in each case, in any provision of the Loan Documents, then the Administrative Agent 
and the Borrowers shall be permitted to amend such provision, ( b ) the Administrative Agent and the Borrowers shall be permitted to amend 
any provision of the Guaranty or any Collateral Document to better implement the intentions of this Agreement and the other Loan Documents 
and ( c ) Schedules to this Agreement and the other Loan Documents may be amended as and to the extent permitted or required pursuant to 
this Agreement and the other Loan Documents without the consent of any Lender. Any such amendment agreed by the Borrower 
Representative and the Administrative Agent, shall become effective without any further action or consent of any other party to any Loan 
Document.  

Notwithstanding anything to the contrary herein, at any time and from time to time, upon notice to the Administrative Agent (who shall 
promptly notify the applicable Lenders) specifying in reasonable detail the proposed terms thereof, the Borrower Representative may make one 
or more loan modification offers to all the Lenders of any Facility that would, if and to the extent accepted by any such Lender, ( a ) change the 
Applicable Rate and/or fees payable with respect to the Loans and Commitments under such Facility (in each case solely with respect to the 
Loans and Commitments of accepting Lenders in respect of which an acceptance is delivered) and ( b ) treat the Loans and Commitments so 
modified as a new “Facility” and a new “Tranche” for all purposes under this Agreement; provided that ( i ) such loan modification offer is 
made to each Lender under the applicable Facility on the same terms and subject to the same procedures as are applicable to all other Lenders 
under such Facility (which procedures in any case shall be reasonably satisfactory to the Administrative Agent) and ( ii ) no loan modification 
shall affect the rights or duties of, or any fees or other amounts payable to, the Administrative Agent, the Swing Line Lender or any L/C Issuer, 
without its prior written consent.  

In connection with any such loan modification, the Borrowers and each accepting Lender shall execute and deliver to the Administrative 
Agent such agreements and other documentation as the Administrative Agent shall reasonably specify to evidence the acceptance of the 
applicable loan modification offer and the terms and conditions thereof, and this Agreement and the other Loan Documents shall be amended in 
a writing (which may be executed and delivered by the Borrowers and the Administrative Agent and shall be effective only with respect to the 
applicable Loans and Commitments of Lenders that shall have accepted the relevant loan modification offer (and only with respect to Loans  
   

221  



and Commitments as to which any such Lender has accepted the loan modification offer)) to the extent necessary or appropriate, in the 
judgment of the Administrative Agent, to reflect the existence of, and to give effect to the terms and conditions of, the applicable loan 
modification (including the addition of such modified Loans and/or Commitments as a “ Facility ” or a “ Tranche ” hereunder). No Lender shall 
have any obligation whatsoever to accept any loan modification offer, and may reject any such offer in its sole discretion. Except as otherwise 
specifically prescribed herein, on the effective date of any loan modification applicable to the Revolving Credit Facility, the Borrowers shall 
prepay any Revolving Credit Loans, L/C Advances or Swing Line Loans (to the extent participated to Revolving Credit Lenders) outstanding 
on such effective date (and pay any additional amounts required pursuant to Section 3.05) to the extent necessary to keep the outstanding 
Revolving Credit Loans, L/C Advances or Swing Line Loans (to the extent participated to Revolving Credit Lenders), as the case may be, 
ratable with any revised Pro Rata Share of a Revolving Credit Lender in respect of the Revolving Credit Facility arising from any nonratable 
loan modification to the Revolving Credit Commitments under this Section. Notwithstanding the foregoing, no modification referred to above 
shall become effective unless the Administrative Agent, to the extent reasonably requested by the Administrative Agent, shall have received 
reaffirmation agreements with respect to the Borrowers and all Material Guarantors.  

Section 10.02. Notices; Electronic Communications .  

(a) General . Unless otherwise expressly provided herein, all 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, sent by telecopier or electronic mail as 
follows, and all notices and other communications expressly permitted hereunder to be given by telephone or electronic mail shall be made to 
the applicable telephone number or electronic mail address, as the case may be, as follows:  

(i) if to any Borrower, the Administrative Agent, an L/C Issuer or the Swing Line Lender, to the address, telecopier number, 
electronic mail address or telephone number specified for such Person on Schedule 10.02(a)(i) or to such other address, telecopier 
number, electronic mail address or telephone number as shall be designated by such party in a notice to the other parties hereto, as 
provided in Section 10.02(d); and  

(ii) if to any other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its 
Administrative Questionnaire.  

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have 
been given when received; notices and other communications sent by telecopier or electronic mail shall be deemed to have been given when 
sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on 
the next  
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Business Day for the recipient). Notices and other communications delivered through electronic communications to the extent provided in 
subsection (b) below shall be effective as provided in such subsection (b).  

(b) Electronic Communications . Notices and other communications to the Lenders and the L/C Issuers hereunder may be delivered or 
furnished by electronic communication (including Internet or intranet websites, but excluding electronic mail which is subject to clause (a) of 
this Section 10.02) pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices to any 
Lender or any L/C Issuer pursuant to Article II if such Lender or such L/C Issuer, as applicable, has notified the Administrative Agent that it is 
incapable of receiving, or is unwilling to receive, notices under such Article II by electronic communication. The Administrative Agent or any 
Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant to 
procedures approved by it; provided that approval of such procedures may be limited to particular notices or communications.  

Unless the Administrative Agent otherwise prescribes (with the Borrower Representative’s consent), notices or communications posted to 
an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in 
the foregoing clause (a) of notification that such notice or communication is available and identifying the website address therefor.  

(c) The Platform . THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT-RELATED PERSONS DO 
NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE 
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. 
NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR 
OTHER CODE DEFECTS, IS MADE BY ANY AGENT-RELATED PERSON IN CONNECTION WITH THE BORROWER MATERIALS 
OR THE PLATFORM. In no event shall any Agent-Related Person have any liability to the Borrowers, any Lender, any L/C Issuer or any 
other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract or otherwise) arising out of the 
Borrowers’ or the Administrative Agent’s transmission of Borrower Materials through the Internet, except to the extent that such losses, claims, 
damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and nonappealable judgment to have resulted 
from the bad faith, gross negligence or willful misconduct of such Agent-Related Person; provided , however , that in no event shall any Agent-
Related Person have any liability to the Borrowers, any Lender, any L/C Issuer or any other Person for indirect, special, incidental, 
consequential or punitive damages (as opposed to direct or actual damages).  
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(d) Change of Address, Etc . Each of the Borrowers, the Administrative Agent, each L/C Issuer and the Swing Line Lender may change 
its address, telecopier, telephone number or electronic mail address for notices and other communications hereunder by notice to the other 
parties hereto. Each other Lender may change its address, telecopier, telephone number or electronic mail address for notices and other 
communications hereunder by notice to the Borrowers, the Administrative Agent, each L/C Issuer and the Swing Line Lender. In addition, each 
Lender agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent has on record ( i ) an effective 
address, contact name, telephone number, telecopier number and electronic mail address to which notices and other communications may be 
sent and ( ii ) accurate wire instructions for such Lender. Furthermore, each Public Lender agrees to cause at least one individual at or on behalf 
of such Public Lender to at all times have selected the “Private Side Information” or similar designation on the content declaration screen of the 
Platform in order to enable such Public Lender or its delegate, in accordance with such Public Lender’s compliance procedures and applicable 
Law, including United States Federal and state securities Laws, to make reference to Borrower Materials that are not made available through 
the “Public Side Information” portion of the Platform and that may contain material non-public information with respect to the Borrowers or 
their securities for purposes of United States Federal or state securities laws.  

(e) Reliance by Administrative Agent, L/C Issuer and Lenders . The Administrative Agent, the L/C Issuers and the Lenders shall be 
entitled to rely and act upon any notices (including telephonic Committed Loan Notices and Swing Line Loan Notices) purportedly given by or 
on behalf of the Borrowers even if ( i ) such notices were not made in a manner specified herein, were incomplete or were not preceded or 
followed by any other form of notice specified herein, or ( ii ) the terms thereof, as understood by the recipient, varied from any confirmation 
thereof. The Borrowers shall indemnify the Administrative Agent, each L/C Issuer, each Lender and the Related Parties of each of them from 
all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf of any 
Borrower to the extent required by Section 10.05. All telephonic notes to and other telephonic communications with the Administrative Agent 
may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.  

Section 10.03. No Waiver; Cumulative Remedies; Enforcement . No failure by any Lender, any L/C Issuer or the Administrative Agent to 
exercise, and no delay by any such Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan Document 
shall operate 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  
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rights, remedies, powers and privileges provided hereunder and under each other Loan Document, are cumulative and not exclusive of any 
rights, remedies, powers and privileges provided by Law.  

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies 
hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and 
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in 
accordance with Section 8.02 for the benefit of all the Lenders and the L/C Issuers; provided , however , that the foregoing shall not prohibit 
( a ) the Administrative Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as 
Administrative Agent) hereunder and under the other Loan Documents, ( b ) each L/C Issuer or the Swing Line Lender from exercising the 
rights and remedies that inure to its benefit (solely in its capacity as an L/C Issuer or Swing Line Lender, as the case may be) hereunder and 
under the other Loan Documents, ( c ) any Lender from exercising setoff rights in accordance with Section 10.09 (subject to the terms of 
Section 2.13), or ( d ) any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a 
proceeding relative to any Loan Party under any Debtor Relief Law.  

Section 10.04. Expenses and Taxes . The Borrowers agree ( a ) to pay or reimburse the Administrative Agent and the other Agents for all 
reasonable and documented or invoiced out-of-pocket costs and expenses incurred in connection with the preparation, negotiation, syndication, 
execution and delivery of this Agreement and the other Loan Documents (including reasonable expenses incurred in connection with due 
diligence and travel, courier, reproduction, printing and delivery expenses), and any amendment, waiver, consent or other modification of the 
provisions hereof and thereof (whether or not the transactions contemplated hereby or thereby are consummated), and the consummation and 
administration of the transactions contemplated hereby and thereby, including the reasonable fees, disbursements and other charges of counsel 
(limited to the reasonable fees, disbursements and other charges of Davis Polk & Wardwell LLP and, if necessary, any specialist counsel or one 
local counsel in each relevant jurisdiction (and, in the case of an actual or perceived conflict of interest, where the party affected by such 
conflict informs the Borrower Representative of such conflict and thereafter retains its own counsel, of another firm of counsel in each relevant 
jurisdiction for each such affected person)), and ( b ) to pay or reimburse the Administrative Agent, the other Agents and each Lender for all 
reasonable documented out-of-pocket costs and expenses incurred in connection with the enforcement of any rights or remedies under this 
Agreement or the other Loan Documents (including all such costs and expenses incurred during any legal proceeding, including, without 
duplication of Taxes or Other Taxes paid or indemnified pursuant to Sections 3.01 and 3.04, any proceeding under any Debtor Relief Law or in 
connection with any workout or restructuring and all documentary taxes  
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associated with the Facilities), including the fees, disbursements and other charges of counsel (limited to the reasonable fees, disbursements and 
other charges of one counsel to the Administrative Agent, the other Agents and the Lenders taken as a whole, and, if necessary, of any 
specialist counsel or one local counsel in each relevant jurisdiction (and, in the event of any actual or perceived conflict of interest where the 
Agent or Lender affected by such conflict informs the Borrower Representative of such conflict and thereafter retains its own counsel, one 
additional counsel in each relevant jurisdiction for each Lender or group of Lenders or Agents subject to such conflict), in each case without 
duplication for any amounts paid (or indemnified) under Section 3.01. The foregoing costs and expenses shall include, without duplication of 
Taxes or Other Taxes paid or indemnified pursuant to Sections 3.01 and 3.04, all reasonable search, filing, recording, title insurance and 
appraisal charges and fees and taxes related thereto, and other out-of-pocket expenses incurred by any Agent. All amounts due under this 
Section 10.04 shall be paid within 30 days after invoiced or demand therefor (with a reasonably detailed invoice with respect thereto) (except 
for any such costs and expenses incurred prior to the Closing Date, which shall be paid on the Closing Date to the extent invoiced at least five 
Business Days prior to the Closing Date). The agreements in this Section 10.04 shall survive the termination of the Aggregate Commitments 
and repayment of all other Obligations. If any Loan Party fails to pay when due any costs, expenses or other amounts payable by it hereunder 
or under any Loan Document, such amount may be paid on behalf of such Loan Party by the Administrative Agent or any Lender, in its sole 
discretion.  

Section 10.05. Indemnification .  

(a) The Borrowers shall indemnify and hold harmless each Arranger, each Agent-Related Person, each Lender, each L/C Issuer, each of 
their respective Affiliates and each of their respective officers, directors, employees, advisors, agents, controlling persons and other 
representatives (collectively, the “ Indemnitees ”) from and against (and will reimburse each Indemnitee, as and when incurred, for) any and all 
liabilities, obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs (including settlement costs), disbursements, 
reasonable and documented or invoiced out-of-pocket fees, costs and expenses (including the reasonable fees, disbursements and other charges 
of ( i ) one counsel to the Indemnitees taken as a whole, ( ii ) in the case of an actual or perceived conflict of interest, where the Indemnitee 
affected by such conflict informs the Borrower Representative of such conflict and thereafter retains its own counsel, of another firm of counsel 
for each such affected Indemnitee in each relevant jurisdiction, and ( iii ) if necessary, one local counsel in each relevant jurisdiction (which 
may include a special counsel acting in multiple jurisdictions) of any kind or nature whatsoever which may at any time be imposed on, incurred 
by or asserted or awarded against any such Indemnitee, and any Extraordinary Expenses in any way relating to or arising out of or in 
connection with or by reason of ( x ) any actual or prospective claim, litigation, investigation or proceeding in any way relating to, arising out 
of, in connection  
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with or by reason of any of the following, whether based on contract, tort or any other theory (including any investigation of, preparation for, or 
defense of any pending or threatened claim, investigation, litigation or proceeding): ( a ) the execution, delivery, enforcement, performance or 
administration of any Loan Document or any other agreement, letter or instrument delivered in connection with the transactions contemplated 
hereby or thereby, ( b ) the Transactions or any of the other transactions contemplated thereby or ( c ) any Commitment, Loan or Letter of 
Credit or the use or proposed use of the proceeds therefrom (including any refusal by any L/C Issuer to honor a demand for payment under a 
Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such Letter of Credit); 
provided that such indemnity shall not, as to any Indemnitee (or any of its Affiliates, or any of its or their respective officers, directors, 
employees, advisors, agents, controlling persons or other representatives), be available to the extent that such liabilities, obligations, losses, 
damages, penalties, claims, demands, actions, judgments, suits, costs, disbursements, fees or expenses are determined by a court of competent 
jurisdiction in a final and nonappealable judgment to have resulted from ( A ) the bad faith, gross negligence or willful misconduct of such 
Indemnitee or any of its Affiliates or any of its or their respective officers, directors, employees, advisors, agents, controlling persons or other 
representatives (in each case, with respect to such person only, and not any other person), ( B ) from a material breach of the Loan Documents 
by such Indemnitee or one of its Affiliates or ( C ) with respect to any claim that did not arise out of any act or omission of the Company or its 
Subsidiaries or any direct or indirect parent or controlling person thereof, any dispute that is among Indemnitees (other than any dispute 
involving claims against any Agent or Arranger, in its capacity as such); or ( y ) any actual or alleged presence or release of Hazardous 
Materials on or from any property currently or formerly owned, leased or operated by the Loan Parties or any of their respective Subsidiaries, 
or any violation or noncompliance with any Environmental Law or Environmental Liability related in any way to the Loan Parties or any of 
their respective Subsidiaries or their respective current or former operations or properties, ((x) and (y), collectively, the “ Indemnified 
Liabilities ”) in all cases, whether or not caused by or arising, in whole or in part, out of the negligence of the Indemnitee and regardless of 
whether such Indemnitee is a party thereto, and whether or not such proceedings are brought by any Borrower, its equity holders, its Affiliates, 
creditors or any other third person. No Indemnitee shall be liable for any damages arising from the use by unintended recipients of any 
information or other materials obtained through the Platform or other information transmission systems (including electronic 
telecommunications) in connection with this Agreement unless determined by a court of competent jurisdiction in a final and nonappealable 
judgment to have resulted from the gross negligence, bad faith or willful misconduct of such Indemnitee or any such Indemnitee’s affiliates or 
any of its or their respective officers, directors, employees, agents, advisors, controlling persons or other representatives, nor shall any 
Indemnitee or any Loan Party have any liability for any special, punitive, indirect or consequential damages relating to this Agreement or any 
other Loan Document or arising out of its activities in connection herewith or therewith  
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(whether before or after the Closing Date); provided that such waiver of special, punitive, indirect or consequential damages shall not limit the 
indemnification obligations of the Loan Parties to the extent such special, punitive, indirect or consequential damages are included in any third 
party claim with respect to which the applicable Indemnitee is entitled to indemnification under this Section 10.05. In the case of an 
investigation, litigation or other proceeding to which the indemnity in this Section 10.05 applies, such indemnity shall be effective whether or 
not such investigation, litigation or proceeding is brought by any Loan Party, its directors, shareholders or creditors or an Indemnitee or any 
other Person, and whether or not any Indemnitee is otherwise a party thereto. Should any investigation, litigation or proceeding be settled, or if 
there is a judgment against an Indemnitee in any such investigation, litigation or proceeding, the Borrowers shall indemnify and hold harmless 
each Indemnitee in the manner set forth above. The Borrowers shall not be liable for any settlement of any proceeding effected without the 
written consent of the Borrower Representative (not to be unreasonably withheld or delayed), but if settled with such consent, the Borrowers 
agree to indemnify each Indemnitee from and against any loss or liability by reason of such settlement. All legal, accounting and consulting 
fees shall be charged to the Borrowers by the applicable Indemnitee’s professionals at their full hourly rates, regardless of any reduced or 
alternative fee billing arrangements that such Indemnitee may have with such professionals with respect to this or any other transaction. The 
Borrowers acknowledge that counsel may provide the applicable Indemnitee with a benefit, such as a discount, credit or other accommodation, 
based on counsel’s overall relationship with such Indemnitee, including fees paid hereunder. All amounts due under this Section 10.05 shall be 
payable within 30 days after demand therefor. The agreements in this Section 10.05 shall survive the resignation of the Administrative Agent, 
the replacement of any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the other 
Obligations. This Section 10.05 shall not apply with respect to Indemnified Taxes other than any Indemnified Taxes that represent losses, 
claims, damages, etc. arising from any non-tax claim.  

(b) To the extent that the Borrowers for any reason fail to indefeasibly pay any amount required under clause (a) of this Section 10.05 to 
be paid by them to each Arranger, each Agent-Related Person, each Lender, each L/C Issuer or to any other Indemnitee, each Lender severally 
agrees to pay to any such Arranger, such Agent-Related Person, such Lender, such L/C Issuer or to any such other Indemnitee, as the case may 
be, such Lender’s Pro Rata Share (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought based on 
each Lender’s share of the aggregate Revolving Loan Commitments at such time) of such unpaid amount (including any such unpaid amount in 
respect of a claim asserted by such Lender). The obligations of the Lenders under this subsection (b) are several and not joint.  

Section 10.06. Payments Set Aside . To the extent that any payment by or on behalf of the Borrowers is made to any Agent, to any L/C 
Issuer or any Lender, or any  
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Agent, any L/C Issuer 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, such L/C Issuer or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any 
proceeding under any Debtor Relief Law or otherwise, then ( 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 and each L/C Issuer severally agrees to pay to the Administrative Agent upon demand its applicable share 
(without duplication) 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 Federal Funds Rate from time to time in effect. The obligations of the Lenders and the 
L/C Issuers under clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination of this 
Agreement.  

Section 10.07. Successors and Assigns .  

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns permitted hereby, except that no Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the 
prior written consent of the Administrative Agent and each Lender (other than in accordance with Section 7.04) and no Lender may assign or 
otherwise transfer any of its rights or obligations hereunder except ( i ) to an Eligible Assignee in accordance with the provisions of 
Section 10.07(b), ( ii ) by way of participation in accordance with the provisions of Section 10.07(d), ( iii ) by way of pledge or assignment of a 
security interest subject to the restrictions of Section 10.07(f) or ( iv ) to an SPC in accordance with the provisions of Section 10.07(g) (and any 
other attempted assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be 
construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the 
extent provided in Section 10.07(d) and, to the extent expressly contemplated hereby, the Indemnitees) any legal or equitable right, remedy or 
claim under or by reason of this Agreement.  

(b) Any Lender may at any time 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 Commitment(s) and the Loans (including for purposes of this Section 10.07(b), participations in 
L/C Obligations and in Swing Line Loans) at the time owing to it); provided that:  

(i) ( A ) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment under any Facility and 
the Loans at the time owing to it under such Facility or in the case of an assignment to a Lender or an  
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Affiliate of a Lender or an Approved Fund with respect to a Lender, no minimum amount shall need be assigned, and ( B ) in any case not 
described in clause (b)(i)(A) of this Section, the aggregate amount of the Commitment (which for this purpose includes Loans 
outstanding thereunder) or, if the applicable Commitment is not then in effect, the outstanding principal balance of the Loans of the 
assigning Lender subject to each such assignment, determined as of the date the Assignment and Assumption with respect to such 
assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the Trade 
Date, shall not be less than $5,000,000 unless each of the Administrative Agent and, so long as no Event of Default under Section 8.01(a), 
(f) or (g) has occurred and is continuing, the Borrower Representative otherwise consents (each such consent not to be unreasonably 
withheld or delayed); provided , however , that concurrent assignments to members of an Assignee Group and concurrent assignments 
from members of an Assignee Group to a single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will 
be treated as a single assignment for purposes of determining whether such minimum amount has been met;  

(ii) 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 Loans or the Commitment assigned, except that this clause (ii) shall not ( x ) apply to 
the Swing Line Lender’s rights and obligations in respect of Swing Line Loans or ( y ) prohibit any Lender from assigning all or a portion 
of its rights and obligations among separate Facilities on a non-pro rata basis;  

(iii) ( A ) the consent of the Borrower Representative (such consent not to be unreasonably withheld or delayed; it being understood 
that, without limitation, the Borrower Representative shall have the right to withhold its consent to any assignment if, in order for such 
assignment to comply with Law, the Borrower Representative would be required to obtain the consent of, or make any filing or 
registration with, any Governmental Authority) shall be required for any assignment unless an Event of Default under Section 8.01(a), 
(f) or (g) has occurred and is continuing at the time of such assignment; ( B ) the consent of the Administrative Agent (such consent not to 
be unreasonably withheld or delayed) shall be required for any assignment and ( C ) the consent of each L/C Issuer and the Swing Line 
Lender (each such consent not to be unreasonably withheld or delayed) shall be required for any assignment;  

(iv) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption via an 
electronic settlement system acceptable to the Administrative Agent (or, if previously agreed with the Administrative Agent, manually), 
together with a processing and recordation fee  
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of $3,500 (except, ( x ) in the case of contemporaneous assignments by any Lender to one or more Approved Funds, only a single 
processing and recording fee shall be payable for such assignments, ( y ) in the case of assignments in connection with the primary 
syndication of the Facilities and ( z ) the Administrative Agent, in its sole discretion, may elect to waive such processing and recording 
fee in the case of any assignment);  

(v) no such assignment shall be made ( A ) to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming 
a Lender hereunder, would constitute any of the foregoing Persons described in this clause (A), ( B ) to any natural person or ( C ) ( i ) to 
any competitors of the Company or its Subsidiaries that have been specified to the Administrative Agent by the Borrower Representative 
in writing from time to time, and any of their Affiliates (other than Bona Fide Debt Funds), that are clearly identifiable on the basis of 
such Affiliates’ names or identified in writing by the Borrower Representative from time to time (any such Person, a “ Disqualified 
Lender ”), with the list of such Disqualified Lenders as of the Closing Date set forth on Schedule 10.07(b)(v) (it being understood that 
( i ) the Borrower Representative shall not be required to specify Affiliates that are clearly identifiable on the basis of such Affiliates’ 
names on such schedule, ( ii ) the Borrower Representative may update such schedule from time to time with respect to Disqualified 
Lenders meeting the criteria specified above, and the Administrative Agent shall promptly post such updated schedule to the Platform 
promptly following its receipt thereof, with such updates effective solely upon the posting thereof to the Platform and ( iii ) in no event 
shall the Administrative Agent (in its capacity as such) ( x ) be obligated to ascertain, monitor or inquire as to whether any Lender is a 
Disqualified Lender or ( y ) have any liability with respect to any assignment or participation of Loans or Commitments to any 
Disqualified Lender);  

(vi) no Revolving Credit Commitments or Revolving Credit Loans may be assigned to any Affiliate of the Company;  

(vii) the assigning Lender shall deliver any Notes or, in lieu thereof, a lost note affidavit and indemnity reasonably acceptable to the 
Borrower Representative evidencing such Loans to the Borrowers or the Administrative Agent; and  

(viii) in connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be 
effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such 
additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may 
be outright payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, 
with the  
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consent of the Borrower Representative and the Administrative Agent, the applicable pro rata share of Loans previously requested but not 
funded by the Defaulting Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to ( x ) pay and 
satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative Agent or any Lender hereunder (and 
interest accrued thereon) and ( y ) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in Letters of 
Credit and Swing Line Loans in accordance with its Pro Rata Share; provided that notwithstanding the foregoing, in the event that any 
assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under applicable Law without 
compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all 
purposes of this Agreement until such compliance occurs.  

Subject to acceptance and recording thereof by the Administrative Agent pursuant to Section 10.07(c), from and after the effective date 
specified in each Assignment and Assumption, the Eligible Assignee thereunder shall be a party to this Agreement and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning 
Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this 
Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this 
Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits (and to have the obligations) of a 
Lender under Sections 3.01, 3.04, 3.05, 10.04 and 10.05 with respect to facts and circumstances occurring prior to the effective date of such 
assignment, and to be subject to the obligations set forth in Section 10.08. Upon request, and the surrender by the assigning Lender of its Note, 
each Borrower (at its expense) shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or 
obligations under this Agreement that does not comply with this clause (b), Section 2.15(e) or Section 3.07(b) shall be treated for purposes of 
this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with Section 10.07(d).  

(c) The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrowers (and such agency being solely for 
tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it and a register for 
the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts (and related interest amounts) of 
the Loans, L/C Obligations (specifying the Unreimbursed Amounts), L/C Borrowings and amounts due under Section 2.03, owing to, each 
Lender pursuant to the terms hereof from time to time (the “ Register ”); provided that the failure of the Administrative Agent to make an entry, 
or any finding that an entry is incorrect, in the Register or such accounts or records shall not limit the obligations of the Borrowers  
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under this Agreement and the other Loan Documents. The Administrative Agent shall record in the Register each assignment made pursuant to 
the terms hereof. The entries in the Register shall be conclusive, absent manifest error, and the Borrowers, the Agents and the Lenders shall 
treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, 
notwithstanding notice to the contrary. In addition, the Administrative Agent shall maintain on the Register information regarding the 
designation, and revocation of designation, of any Lender as Defaulting Lender. The Register shall be available for inspection by the 
Borrowers, any Agent and any Lender (with respect to itself), at any reasonable time and from time to time upon reasonable prior notice.  

(d) Any Lender may at any time, without the consent of, or notice to, the Borrowers or the Administrative Agent, sell participations to 
any Person (other than a natural person, a Defaulting Lender or any Disqualified Lender) (each, a “ Participant ”) in all or a portion of such 
Lender’s rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Loans (including such 
Lender’s participations in L/C Obligations and/or Swing Line Loans) owing to it); provided that ( i ) such Lender’s obligations under this 
Agreement shall remain unchanged, ( ii ) such Lender shall remain solely responsible to the other parties hereto for the performance of such 
obligations, and ( iii ) the Borrowers, the Agents and the other Lenders shall continue to deal solely and directly with such Lender in connection 
with such Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a 
participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification 
or waiver of any provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without the 
consent of the Participant, agree to any amendment, waiver or other modification described in the first proviso to Section 10.01 that directly 
affects such Participant. Subject to Section 10.07(e), the Borrowers agree that each Participant shall be entitled to the benefits of Sections 3.01, 
3.04 and 3.05 (subject to the requirements and the limitations of such Sections) to the same extent as if it were a Lender and had acquired its 
interest by assignment pursuant to Section 10.07(b). To the extent permitted by law, each Participant also shall be entitled to the benefits of 
Section 10.09 as though it were a Lender; provided such Participant agrees to be subject to Section 2.13 as though it were a Lender.  

(e) A Participant shall not be entitled to receive any greater payment under Section 3.01, 3.04 or 3.05 than the applicable Lender would 
have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is 
made with the Borrower Representative’s prior written consent.  

(f) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including 
under its Note, if any) to secure  
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obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or any central bank having 
jurisdiction over such Lender; provided that no such pledge or assignment, and no foreclosure or other enforcement action in respect thereof, 
shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.  

(g) Notwithstanding anything to the contrary contained herein, any Lender (a “ Granting Lender ”) may grant to a special purpose funding 
vehicle identified as such in writing from time to time by the Granting Lender to the Administrative Agent and the Borrowers (an “ SPC ”) the 
option to provide all or any part of any Loan that such Granting Lender would otherwise be obligated to make pursuant to this Agreement; 
provided that ( i ) nothing herein shall constitute a commitment by any SPC to fund any Loan, and ( ii ) if an SPC elects not to exercise such 
option or otherwise fails to make all or any part of such Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms 
hereof or, if it fails to do so, to make such payment to the Administrative Agent as is required under Section 2.12(b)(ii). Each party hereto 
hereby agrees that an SPC shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 (subject to the requirements and the limitations of 
such Sections) to the same extent as if it were a Lender and had assigned its interest by assignment pursuant to Section 10.07(b); provided that 
neither the grant to any SPC nor the exercise by any SPC of such option shall increase the costs or expenses or otherwise increase or change the 
obligations of the Borrowers under this Agreement (including under Section 3.01, 3.04 or 3.05). Each party hereto further agrees that ( i ) no 
SPC shall be liable for any indemnity or similar payment obligation under this Agreement for which a Lender would be liable, and ( ii ) the 
Granting Lender shall for all purposes, including the approval of any amendment, waiver or other modification of any provision of any Loan 
Document, remain the Lender of record hereunder. Other than as expressly provided in this Section 10.07(g), ( A ) such Granting Lender’s 
obligations under this Agreement shall remain unchanged, ( B ) such Granting Lender shall remain solely responsible to the other parties hereto 
for the performance of such obligations and ( C ) the Borrowers, the Agents and the other Lenders shall continue to deal solely and directly 
with such Granting Lender in connection with such Granting Lender’s rights and obligations under this Agreement. The making of a Loan by 
an SPC hereunder shall utilize the Commitment of the Granting Lender to the same extent, and as if, such Loan were made by such Granting 
Lender. In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the termination of this Agreement) 
that, prior to the date that is one year and one day after the payment in full of all outstanding commercial paper or other senior debt of any SPC, 
it will not, other than in respect of matters unrelated to this Agreement or the transactions contemplated hereby, institute against, or join any 
other Person in instituting against, such SPC any bankruptcy, reorganization, arrangement, insolvency, or liquidation proceeding under the laws 
of the United States or any State thereof. Notwithstanding anything to the contrary contained herein, any SPC may ( i ) with notice to, but 
without prior consent of the Borrowers and the Administrative Agent and with the payment of a processing fee of $3,500, assign all  
   

234  



or any portion of its rights hereunder with respect to any Loan to the Granting Lender and ( ii ) subject to Section 10.08, disclose on a 
confidential basis any non-public information relating to its funding of Loans to any rating agency, commercial paper dealer or provider of any 
surety or Guarantee or credit or liquidity enhancement to such SPC.  

(h) Notwithstanding anything to the contrary contained herein, any Lender that is a Fund may create a security interest in all or any 
portion of the Loans owing to it and the Note, if any, held by it to the trustee for holders of obligations owed, or securities issued, by such Fund 
as security for such obligations or securities; provided that unless and until such trustee actually becomes a Lender in compliance with the other 
provisions of this Section 10.07, ( i ) no such pledge shall release the pledging Lender from any of its obligations under the Loan Documents, 
and ( ii ) such trustee shall not be entitled to exercise any of the rights of a Lender under the Loan Documents even though such trustee may 
have acquired ownership rights with respect to the pledged interest through foreclosure or otherwise.  

(i) [Reserved].  

(j) [Reserved].  

(k) [Reserved].  

(l) Notwithstanding anything to the contrary herein, BofA may,  

(i) upon 30 days’ notice to the Borrowers and the Lenders, resign as L/C Issuer, and/or  

(ii) upon 30 days’ notice to the Borrowers, resign as Swing Line Lender; provided that on or prior to the expiration of such 30-day 
period with respect to such resignation, the relevant L/C Issuer and Swing Line Lender, as applicable, shall have identified a successor 
L/C Issuer and Swing Line Lender, as applicable, reasonably acceptable to the Borrower Representative willing to accept its appointment 
as successor L/C Issuer and Swing Line Lender, as applicable, and the effectiveness of such resignation shall be conditioned upon such 
successor assuming the rights and duties of the L/C Issuer and Swing Line Lender, as applicable. In the event of any such resignation as 
L/C Issuer or Swing Line Lender, the Borrower Representative shall be entitled to appoint from among the Lenders a successor L/C 
Issuer or Swing Line Lender hereunder that is willing to accept its appointment as such; provided , however , that no failure by the 
Borrower Representative to appoint any such successor that is willing to accept its appointment as such shall affect the resignation of 
BofA as L/C Issuer or Swing Line Lender, as the case may be. If BofA resigns as L/C Issuer, it shall retain all the rights and obligations 
of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its resignation as L/C Issuer and all  
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L/C Obligations with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund risk participations in 
Unreimbursed Amounts pursuant to Section 2.03(c)). If BofA resigns as Swing Line Lender, it shall retain all the rights of the Swing Line 
Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective date of such resignation, 
including the right to require the Lenders to make Base Rate Loans or fund risk participations in outstanding Swing Line Loans pursuant 
to Section 2.04(c). Upon the appointment of a successor L/C Issuer and/or Swing Line Lender, ( A ) such successor shall succeed to and 
become vested with all of the rights, powers, privileges and duties of the retiring L/C Issuer or Swing Line Lender, as the case may be, 
and ( B ) the successor L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of 
such succession or make other arrangements satisfactory to such retiring L/C Issuer to effectively assume the obligations of such retiring 
L/C Issuer with respect to such Letters of Credit.  

(m) The applicable Lender, acting solely for this purpose as a non-fiduciary agent of the Borrowers (solely for tax purposes), shall 
maintain a register on which it enters the name and address of ( i ) each SPC (other than any SPC that is treated as a disregarded entity of the 
Granting Lender for U.S. federal income tax purposes) that has exercised its option pursuant to Section 10.07(g) and ( ii ) each Participant, and 
the amount of each such SPC’s and Participant’s interest in such Lender’s rights and/or obligations under this Agreement (the “ Participant 
Register ”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of 
any Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations under 
any Loan Document) to any Person except to the extent that such disclosure is necessary ( x ) in connection with a tax audit or other proceeding 
to establish that such commitment, loan, letter of credit or other obligation is in registered form under Section 5f.103-1(c) of the United States 
Treasury Regulations or ( y ) for the Borrowers to enforce their rights hereunder. The entries in the Participant Register shall be conclusive 
absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of the applicable 
rights and/or obligations of such Lender under this Agreement. For the avoidance of doubt, the Administrative Agent (in its capacity as 
Administrative Agent) shall have no responsibility for maintaining a Participant Register.  

Section 10.08. Confidentiality . Each of the Agents and the Lenders agrees to maintain the confidentiality of the Information, except that 
Information may be disclosed ( a ) to its directors, officers, employees and agents, including accountants, legal counsel and other advisors and 
numbering administration and settlement service providers and other Affiliates, on a need to know basis (it being understood that the Persons to 
whom such disclosure is made by such Lender or Agent will be informed of the confidential nature of such Information and instructed to keep 
such Information confidential in  
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accordance with the terms of this Section 10.08 and such Agent or Lender will be responsible for their compliance herewith); ( b ) to the extent 
requested by any regulatory authority having jurisdiction over such Agent, Lender or its respective Affiliates or in connection with any pledge 
or assignment permitted under Section 10.07(f); ( c ) in any legal, judicial, administrative proceeding or other compulsory process or otherwise 
as required by applicable Laws or regulations or by any subpoena or similar legal process; ( d ) to any other party to this Agreement; ( e ) in 
connection with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this 
Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder; ( f ) subject to an agreement containing 
provisions substantially the same (or at least as restrictive) as those of this Section 10.08 (or as may otherwise be reasonably acceptable to the 
Borrower Representative and excluding Disqualified Lenders), to any Eligible Assignee of or Participant in, or any prospective Eligible 
Assignee of or Participant in, any of its rights or obligations under this Agreement or prospective direct or indirect controlled counterparties 
under Swap Contracts to be entered into in connection with the Loans made hereunder; ( g ) with the written consent of the Borrower 
Representative; ( h ) to the extent such Information becomes publicly available other than as a result of a breach of this Section 10.08; ( i ) to 
the extent that such information is received by an Agent or Lender from a third party that is not, to such Agent’s or Lender’s knowledge, 
subject to contractual or fiduciary contractual obligations owning to any Loan Party; ( j ) to any state, federal or foreign authority or examiner 
(including the National Association of Insurance Commissioners or any other similar organization) regulating any Lender; or ( k ) by the 
Administrative Agent to any rating agency when required by it (it being understood that, prior to any such disclosure, such rating agency shall 
undertake to preserve the confidentiality of any Information relating to the Loan Parties received by it from the Administrative Agent). In 
addition, the Agents and the Lenders may disclose the existence of this Agreement and information about this Agreement to market data 
collectors, similar service providers to the lending industry, and service providers to the Agents and the Lenders in connection with the 
administration and management of this Agreement, the other Loan Documents, the Commitments, and the Credit Extensions; provided that 
such Person is advised and agrees to be bound by the provisions of this Section 10.08. For the purposes of this Section 10.08, “ Information ” 
means all information received from or on behalf of any Loan Party or any Subsidiary thereof relating to any Loan Party or any Subsidiary 
thereof (including any information relating to their respective businesses and operations), other than any such information that is publicly 
available to any Agent or any Lender prior to such disclosure other than as a result of a breach of this Section 10.08 by such Lender or Agent. 
Any Person required to maintain the confidentiality of Information as provided in this Section 10.08 shall be considered to have complied with 
its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person 
would accord to its own confidential information.  
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Notwithstanding any other provision of this Agreement, any other Loan Document or any Assignment and Acceptance, the provisions of 
this Section 10.08 shall survive with respect to the Administrative Agent, each Co-Documentation Agent, each Arranger and each Lender until 
the second anniversary of such Administrative Agent, Co-Documentation Agent, Arranger or Lender ceasing to be an Administrative Agent, 
Co-Documentation Agent, Arranger or Lender, respectively.  

Each of the Administrative Agent, the Lenders and each L/C Issuer acknowledges that ( i ) the Information may include material non-
public information concerning the Borrowers or Subsidiaries thereof, as the case may be, ( ii ) it has developed compliance procedures 
regarding the use of material non-public information and ( iii ) it will handle such material non-public information in accordance with 
applicable Law, including United States Federal and state securities Laws.  

Section 10.09. Setoff . In addition to any rights and remedies of the Lenders provided by Law, upon the occurrence and during the 
continuance of any Event of Default, each Secured Party is authorized at any time and from time to time, without prior notice to the Borrowers 
or any other Loan Party, any such notice being waived by each Borrower (on its own behalf and on behalf of each other Loan Party) to the 
fullest extent permitted by Law, to set off and apply any and all deposits (general or special, time or demand, provisional or final), other than 
deposits in fiduciary accounts as to which a Loan Party is acting as fiduciary for another Person who is not a Loan Party, at any time held by, 
and other Indebtedness at any time owing by, such Lender to or for the credit or the account of the respective Loan Parties against any and all 
Obligations owing to such Secured Party hereunder or under any other Loan Document, now or hereafter existing, irrespective of whether or 
not such Agent or such Lender shall have made demand under this Agreement or any other Loan Document and although such Obligations may 
be contingent or unmatured or denominated in a currency different from that of the applicable deposit or Indebtedness; provided that in the 
event that any Defaulting Lender shall exercise any such right of setoff, ( x ) all amounts so set off shall be paid over immediately to the 
Administrative Agent for further application in accordance with the provisions of Section 2.19 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 and the Lenders, and 
( y ) the Defaulting Lender 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 setoff. Each Secured Party agrees promptly to notify the Borrower 
Representative and the Administrative Agent after any such set-off and application made by such Secured Party; provided , however , that the 
failure to give such notice shall not affect the validity of such setoff and application. The rights of the Administrative Agent and each Secured 
Party under this Section 10.09 are in addition to other rights and remedies (including other rights of setoff) that the Administrative Agent and 
such Secured Party may have. Notwithstanding anything herein or in any other Loan Document to the contrary, in no  
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event shall the assets of any Foreign Subsidiary constitute security, or shall the proceeds of such assets be available for, payment of the 
Obligations of the Borrowers or any Domestic Subsidiary, it being understood that up to 65% of each class of Equity Interests of a Foreign 
Subsidiary that is directly owned by a Domestic Subsidiary does not constitute such an excluded asset (and may be pledged to the extent set 
forth in Section 6.12).  

Section 10.10. Interest Rate Limitation . Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or 
agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “ 
Maximum Rate ”). If any Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be 
applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrowers. In determining whether the interest 
contracted for, charged, or received by an Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by 
applicable Law, ( a ) characterize any payment that is not principal as an expense, fee, or premium rather than interest, ( b ) exclude voluntary 
prepayments and the effects thereof and ( c ) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest 
throughout the contemplated term of the Obligations hereunder.  

Section 10.11. Counterparts . This Agreement and each other Loan Document may be executed in one or more counterparts (and by 
different parties hereto in different counterparts), each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument. Delivery by telecopier, electronic mail or other electronic transmission of an executed counterpart of a signature page to 
this Agreement and each other Loan Document shall be effective as delivery of an original executed counterpart of this Agreement and such 
other Loan Document. The Agents may also require that any such documents and signatures delivered by telecopier, electronic mail or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

Section 10.12. Integration; Effectiveness . This Agreement, the other Loan Documents and the Fee Letter constitute the entire contract 
among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, 
relating to the subject matter hereof. It is expressly agreed and confirmed by the parties hereto that the provisions of the Fee Letter shall survive 
the execution and delivery of this Agreement, the occurrence of the Closing Date, and shall continue in effect thereafter in accordance with its 
terms. Except as otherwise expressly provided herein, in the event of any conflict between the provisions of this Agreement and those of any 
other Loan Document, the provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of 
the Agents or the Lenders in any other Loan Document shall not be deemed a conflict  
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with this Agreement. Each Loan Document was drafted with the joint participation of the respective parties thereto and shall be construed 
neither against nor in favor of any party, but rather in accordance with the fair meaning thereof. This Agreement shall become effective when it 
shall have been executed by the Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when 
taken together, bear the signatures of each of the other parties hereto.  

Section 10.13. Survival of Representations and Warranties . All representations and warranties made hereunder and in any other Loan 
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and 
delivery hereof and thereof. Such representations and warranties have been or will be relied upon by each Agent and each Lender, regardless of 
any investigation made by any Agent or any Lender or on their behalf and notwithstanding that any Agent or any Lender may have had notice 
or knowledge of any Default at the time of any Credit Extension, and shall continue in full force and effect as long as any Loan or any other 
Obligation (other than contingent indemnification or other obligations, obligations and liabilities under Secured Cash Management Agreements 
and Secured Hedge Agreements) hereunder shall remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding (other than 
Letters of Credit which have been Cash Collateralized).  

Section 10.14. Severability . If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or 
unenforceable, the legality, validity and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not 
be affected or impaired thereby. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. Without limiting the foregoing provisions of this Section 10.14, if and to the extent that the enforceability of 
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, then such provisions shall be deemed 
to be in effect only to the extent not so limited.  

Section 10.15. [ Reserved ].  

Section 10.16. Governing Law; Jurisdiction; Etc .  

(a) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

(b) SUBMISSION TO JURISDICTION . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR 
ITSELF AND ITS  
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PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS OR ANY LETTER OF CREDIT TO WHICH IT IS A PARTY TO THE EXCLUSIVE GENERAL JURISDICTION OF THE 
SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME COURT ”), 
AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL DISTRICT 
COURT ,” AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND APPELLATE 
COURTS FROM EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE BROUGHT SOLELY 
IN SUCH NEW YORK COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE DEEMED OR OPERATE TO 
PRECLUDE ( I ) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO 
REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR 
OTHER COURT ORDER IN FAVOR OF THE ADMINISTRATIVE AGENT OR THE COLLATERAL AGENT, ( II ) ANY PARTY FROM 
BRINGING ANY LEGAL ACTION OR PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF 
ANY JUDGMENT, ( III ) IF ALL SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN 
THE CASE OF THE FEDERAL DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR 
PROCEEDING, A LEGAL ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT 
HAVING JURISDICTION AND ( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY 
HERETO OR INVOLVING ANY OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE 
ASSISTANCE BY SUCH PARTY OR ANY OF ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM 
OR DEFENSE (INCLUDING ANY CLAIM OR DEFENSE THAT THIS SECTION 10.16 WOULD OTHERWISE REQUIRE TO BE 
ASSERTED IN A LEGAL ACTION OR PROCEEDING IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING.  

(c) WAIVER OF VENUE . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING 
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 10.16. EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN 
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.  
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(d) SERVICE OF PROCESS . EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE 
MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  

Section 10.17. WAIVER OF RIGHT TO TRIAL BY JURY . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY 
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY 
LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES 
HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE 
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY 
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 10.17 WITH ANY COURT AS WRITTEN EVIDENCE OF THE 
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

Section 10.18. Binding Effect . When this Agreement shall have become effective in accordance with Section 10.12, it shall thereafter be 
binding upon and inure to the benefit of the Borrowers, each Agent and each Lender and their respective successors and permitted assigns, 
except that the Borrowers shall not have the right to assign its rights hereunder or any interest herein without the prior written consent of the 
Lenders except as permitted by Section 7.04.  

Section 10.19. No Advisory or Fiduciary Responsibility . In connection with all aspects of each transaction contemplated hereby 
(including in connection with any amendment, waiver or other modification hereof or of any other Loan Document), each Borrower 
acknowledges and agrees, and acknowledges and agrees that it has informed its other Affiliates, that: ( i ) ( A ) no fiduciary, advisory or agency 
relationship between any of the Borrowers and their Subsidiaries and any Agent or any Arranger is intended to be or has been created in respect 
of any of the transactions contemplated hereby and by the other Loan Documents, irrespective of whether any Agent or any Arranger has 
advised or is advising the Borrowers and their respective Subsidiaries on other matters, ( B ) the arranging and other services regarding this 
Agreement provided by the Agents and the Arrangers are arm’s-length commercial transactions between the Borrowers and their Subsidiaries, 
on the one hand, and the Agents and the Arrangers, on the other hand, ( C ) the Borrowers have consulted their own legal, accounting, 
regulatory and tax advisors to the extent they have deemed appropriate, and ( D ) each Borrower is capable of evaluating,  
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and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Loan Documents; 
( ii ) ( A ) each Agent and Arranger is and has been acting solely as a principal and, except as may otherwise be expressly agreed in writing by 
the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrowers or any of their Affiliates, or 
any other Person and ( B ) neither any Agent nor any Arranger has any obligation to the Borrowers or any of their Affiliates with respect to the 
transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; and ( iii ) the Agents 
and the Arrangers and their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of 
the Borrowers or any of their Affiliates, and neither any Agent nor any Arranger has any obligation to disclose any of such interests and 
transactions to the Borrowers or any of their Affiliates. To the fullest extent permitted by law, each Borrower hereby waives and releases any 
claims that it may have against the Agents and the Arrangers with respect to any breach or alleged breach of agency or fiduciary duty in 
connection with any aspect of any transaction contemplated hereby.  

Section 10.20. Affiliate Activities . Each Borrower acknowledges that each Agent and each Arranger (and their respective Affiliates) is a 
full service securities firm engaged, either directly or through affiliates, in various activities, including securities trading, investment banking 
and financial advisory, investment management, principal investment, hedging, financing and brokerage activities and financial planning and 
benefits counseling for both companies and individuals. In the ordinary course of these activities, any of them may make or hold a broad array 
of investments and actively trade debt and equity securities (or related derivative securities) and/or financial instruments (including bank loans) 
for their own account and for the accounts of customers and may at any time hold long and short positions in such securities and/or 
instruments. Such investment and other activities may involve securities and instruments of the Borrowers and their Affiliates, as well as of 
other entities and persons and their Affiliates which may ( i ) be involved in transactions arising from or relating to the engagement 
contemplated hereby and by the other Loan documents, ( ii ) be customers or competitors of the Borrowers and their Affiliates or ( iii ) have 
other relationships with the Borrowers and their Affiliates. In addition, it may provide investment banking, underwriting and financial advisory 
services to such other entities and persons. It may also co-invest with, make direct investments in, and invest or co-invest client monies in or 
with funds or other investment vehicles managed by other parties, and such funds or other investment vehicles may trade or make investments 
in securities of the Borrowers and their Affiliates or such other entities. The transactions contemplated hereby and by the other Loan 
Documents may have a direct or indirect impact on the investments, securities or instruments referred to in this paragraph.  

Section 10.21. Electronic Execution of Assignments and Certain Other Documents . The words “execution,” “signed,” “signature,” and 
words of like import in  
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any Assignment and Assumption or in any amendment or other modification hereof (including waivers and consents) shall be deemed to 
include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as 
provided for in any applicable Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State 
Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.  

Section 10.22. USA PATRIOT ACT . Each Lender that is subject to the PATRIOT Act (as hereinafter defined) and the Administrative 
Agent (for itself and not on behalf of any Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act 
(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “ PATRIOT Act ”), it is required to obtain, verify and record information 
that identifies each Loan Party, which information includes the name and address of each Loan Party and other information that will allow such 
Lender or the Administrative Agent, as applicable, to identify each Loan Party in accordance with the PATRIOT Act. The Borrowers shall, 
promptly following a request by the Administrative Agent or any Lender, provide all documentation and other information that the 
Administrative Agent or such Lender reasonably requests in order to comply with its ongoing obligations under applicable “know your 
customer” and anti-money laundering rules and regulations, including the PATRIOT Act.  

Section 10.23. Joint and Several Liability; Postponement of Subrogation .  

(a) The obligations of the Borrowers hereunder and under the other Loan Documents to which each Borrower is a party shall be joint and 
several and, as such, each Borrower shall be liable for all of such obligations of the other Borrowers under this Agreement and the other Loan 
Documents to which each Borrower is a party. To the fullest extent permitted by law the liability of each Borrower for the obligations under 
this Agreement and the other Loan Documents of the other applicable Borrowers with whom it has joint and several liability shall be absolute, 
unconditional and irrevocable, without regard to ( i ) the validity or enforceability of this Agreement or any other Loan Document, any of the 
obligations hereunder or thereunder or any other collateral security therefor or guarantee or right of offset with respect thereto at any time or 
from time to time held by any applicable Secured Party, ( ii ) any defense, set-off or counterclaim (other than a defense of payment or 
performance hereunder; provided that no Borrower hereby waives any suit for breach of a contractual provision of any of the Loan Documents) 
which may at any time be available to or be asserted by such other applicable Borrower or any other Person against any Secured Party or 
( iii ) any other circumstance whatsoever (with or without notice to or knowledge of such other applicable Borrower or such Borrower) which 
constitutes, or might be construed to constitute, an equitable or legal discharge of such other applicable Borrower for the obligations hereunder 
or under any other Loan Document, or of such Borrower under this Section 10.23, in bankruptcy or in any other instance.  
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(b) Each Borrower agrees that it will not exercise any rights which it may acquire by way of rights of subrogation under this Agreement, 
by any payments made hereunder or otherwise, until the Full Payment. Any amount paid to any Borrower on account of any such subrogation 
rights prior to the Full Payment shall be held in trust for the benefit of the applicable Secured Parties and shall immediately be paid to the 
Administrative Agent for the benefit of the applicable Secured Parties and credited and applied against the obligations of the applicable 
Borrowers, whether matured or unmatured, in such order as the Administrative Agent shall elect. In furtherance of the foregoing, until the Full 
Payment, each Borrower shall refrain from taking any action or commencing any proceeding against any other Borrower (or any of its 
successors or assigns, whether in connection with a bankruptcy proceeding or otherwise) to recover any amounts in respect of payments made 
in respect of the obligations hereunder or under any other Loan Document of such other Borrower to any Secured Party.  

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be duly executed as of the date first written above.  
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TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 
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Blue Lynx Media, LLC  
Builder Media Solutions, LLC  
California Community News, LLC  
Capital-Gazette Communications, LLC  
Carroll County Times, LLC  
Chicago Tribune Company, LLC  
Chicagoland Publishing Company, LLC  
ForSaleByOwner.com Referral Services, LLC  
forsalebyowner.com, LLC  
Hoy Publications, LLC  
Internet Foreclosure Service, LLC  
Local Pro Plus Realty, LLC  
Los Angeles Times Communications LLC  
Orlando Sentinel Communications Company, LLC  
Sun-Sentinel Company, LLC  
TCA News Service, LLC  
The Baltimore Sun Company, LLC  
The Daily Press, LLC  
The Hartford Courant Company, LLC  
The Morning Call, LLC  
Tribune 365, LLC  
Tribune Content Agency, LLC  
Tribune Direct Marketing, LLC  
Tribune Interactive, LLC  
Tribune Content Agency London, LLC  
Tribune Publishing Company, LLC  
Tribune Washington Bureau, LLC  
each as a Subsidiary Borrower,  

By:   /s/ Edward Lazarus  
  Name:   Edward Lazarus 
  Title:   Secretary 
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McClatchy/Tribune Information Services, LLC 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



   
[Signature Page to ABL Credit Agreement]  

BANK OF AMERICA, N.A., as Administrative Agent, 
L/C Issuer, Swing Line Lender, and a Lender 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



   
[Signature Page to Tribune Credit Agreement]  

CITIBANK, N.A., as a Lender 

By:   /s/ Justin McMahan  
  Name:   Justin McMahan 
  Title:   Vice President 



   
[Signature Page to Tribune Credit Agreement]  

JPMORGAN CHASE BANK, N.A., as a Lender 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



   
[Signature Page to Tribune Credit Agreement]  

BARCLAYS BANK PLC, as a Lender 

By:   /s/ Marguerite Sutton  
  Name:   Marguerite Sutton 
  Title:   Vice President 



   
[Signature Page to Tribune Credit Agreement]  

DEUTSCHE BANK AG NEW YORK BRANCH, as a 
Lender 

By:   /s/ Michael Winters  
  Name:   Michael Winters 
  Title:   Vice President 

By:   /s/ Kirk L. Tashjian  
  Name:   Kirk L. Tashjian 
  Title:   Vice President 



Schedules to the ABL Credit Agreement  

SCHEDULES  
   
1   Guarantors 
2.01   Commitments and Pro Rata Shares 
2.22   Inventory Locations 
2.23   Dominion Accounts 
4.01(a)   Jurisdictions of Local Counsel Opinions 
5.12   Subsidiaries and Other Equity Investments 
6.16   Post-Closing Undertakings 
7.01   Existing Liens 
7.02   Existing Investments 
7.03   Existing Indebtedness 
7.06   Restricted Payments 
7.08   Transactions with Affiliates 
7.09   Burdensome Agreements 
10.02   Administrative Agent’s Office, Certain Addresses for Notices 
10.07(b)(v)   Disqualified Lenders 



Schedule 1 

Guarantors  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services, LLC 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC (f/k/a Tribune Media Services London, LLC) 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



Schedule 2.01 

Commitments and Pro Rata Shares  
   

Lender    

Revolving Credit 
 

Commitment   
Bank of America, N.A.     $ 40,000,000    
Deutsche Bank AG New York Branch     $ 35,000,000    
JPMorgan Chase Bank, N.A.     $ 30,000,000    
Citibank, N.A.     $ 25,000,000    
Barclays Bank PLC     $ 10,000,000    

           

TOTAL     $ 140,000,000    
           



Schedule 2.22 

Inventory Locations  
   

Company   Type    Address   City   State   Zip Code 

The Baltimore Sun Company, LLC   Lease    300 E. Cromwell St   Baltimore   Maryland   21230 
California Community News, LLC   Lease    5091 4th Street, Bldg #6   Irwindale   California   91706 
Chicagoland Publishing Company, LLC   Commercial Printer    11595 McConnell Road   Woodstock   Illinois   60098-7369 
Chicago Tribune Company, LLC   Lease    560 W. Grand Avenue   Chicago   Illinois   60654 
Chicago Tribune Company, LLC   Commercial Printer    11595 McConnell Road   Woodstock   Illinois   60098-7369 
Chicago Tribune Company, LLC   Lease    6513 N Galena Road   Peoria   Illinois   61614 
The Daily Press, LLC   Commercial Printer    8460 Times-Dispatch Blvd.   Mechanicsville   Virginia   23116 
The Hartford Courant Company, LLC   Lease    17 Flower Street   Hartford   Connecticut   06115 
The Hartford Courant Company, LLC 

  
Warehouse 

   
14 Third Street  
Palmer Industrial Park    

Palmer 
  
Massachusetts 

  
01009 

Los Angeles Times Communications LLC   Commercial Printer    350 Camino de la Reina   San Diego   California   92108 
Los Angeles Times Communications LLC   Commercial Printer    6688 Box Springs Blvd   Riverside   California   92507 
Los Angeles Times Communications LLC   Lease    2000 East 8th Street   Los Angeles   California   90021 
Los Angeles Times Communications LLC   Commercial Printer    7190 Jurupa Avenue   Riverside   California   92504 



   
258  

The Morning Call, LLC   Lease    101 N. 6th Street   Allentown   Pennsylvania   18105 
Orlando Sentinel Communications Company, LLC   Lease    633 North Orange Avenue   Orlando   Florida   32801 
Orlando Sentinel Communications Company, LLC   Warehouse    3131 Caruso Court   Orlando   Florida   32806 
Sun-Sentinel Company, LLC   Lease    333 So West 12th Avenue   Deerfield Beach   Florida   33442 
Sun-Sentinel Company, LLC   Commercial Printer    10301 Busch Drive North   Jacksonville   Florida   32218 



Schedule 2.23 

Dominion Accounts  
   

Depository  
Bank    

Type of  
Account    

Account  
Number    Legal Entity Owner 

[                  ]     Deposit Account    [                  ]    Chicago Tribune Company, LLC 
[                  ]     Deposit Account    [                  ]    Los Angeles Times Communications LLC 
[                  ]     Deposit Account    [                  ]    Orlando Sentinel Communications Company, LLC 
[                  ]     Deposit Account    [                  ]    Sun-Sentinel Company, LLC 
[                  ]     Deposit Account    [                  ]    The Baltimore Sun Company, LLC 
[                  ]     Deposit Account    [                  ]    The Daily Press, LLC 
[                  ]     Deposit Account    [                  ]    The Hartford Courant Company, LLC 
[                  ]     Deposit Account    [                  ]    The Morning Call, LLC 
[                  ]     Deposit Account    [                  ]    Tribune Interactive, LLC 
[                  ]     Deposit Account    [                  ]    Tribune Publishing Company, LLC 
[                  ]     Deposit Account    [                  ]    Chicago Tribune Company, LLC 
[                  ]     Deposit Account    [                  ]    Los Angeles Times Communications LLC 



Schedule 4.01(a) 

Jurisdictions of Local Counsel Opinions  
   

1. Delaware 



Schedule 5.12 

Subsidiaries and Other Equity Investments  
   

Subsidiaries 

Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC  
forsalebyowner.com, LLC  
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
McClatchy/Tribune Information Services, LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) 
Tribune Content Agency London, LLC (f/k/a Tribune Media Services London, LLC) 
Tribune Direct Marketing, LLC 
Tribune Hong Kong Limited 
Tribune Interactive, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC 



Schedule 6.16 

Post-Closing Undertakings  
   

Requirement    Days Following the Closing Date 

Obtain a Deposit Account Control Agreement or a Securities Account 
Control Agreement from each lockbox servicer and Dominion Account 
bank, establishing the Collateral Agent’s control over and first priority 
perfected Lien in the lockbox or Dominion Account and requiring the 
prompt deposit of all remittances received in any lockbox to a Dominion 
Account.    

90 days 



Schedule 7.01 

Existing Liens  

None.  



Schedule 7.02 

Existing Investments  
   

   
1. Los Angeles Times Communications, LLC holds a 50% interest in CIPS Marketing Group, Inc. 

2. Tribune Publishing Company, LLC holds a 33.3% interest in HomeFinder.com, LLC. 



Schedule 7.03 

Existing Indebtedness  

None.  



Schedule 7.06 

Restricted Payments  

None.  



Schedule 7.08 

Transactions with Affiliates  

None.  



Schedule 7.09 

Burdensome Agreements  

None.  



Schedule 10.02 

Administrative Agent’s Office, Certain Addresses for Notices  

To the Borrowers:  
   
Tribune Publishing Company 
202 West First Street 
Los Angeles, CA 90012 
Facsimile No.:    213-237-4401 
Phone No.:    213-237-5000 
Attention:    John Bode, Chief Financial Officer 

with a copy to: 

Tribune Publishing Company 
202 West First Street 
Los Angeles, CA 90012 
Facsimile No.:    213-237-4401 
Phone No.:    213-237-5000 
Attention:    Julie Xanders, General Counsel 

and 

Debevoise & Plimpton LLP 
919 Third Avenue 
New York, NY 10022 
Facsimile No.:    212-909-6000 
Phone No.:    212-909-6465 
Attention:    Jeffrey E. Ross 

To the Administrative Agent: 

Bank of America, N.A. 
135 S. LaSalle St., 9 th Floor 
Chicago, IL 60603 
Facsimile No.:    312-453-3849 
Phone No.:    312-992-6101 
Attention:    Brad Breidenbach 



Schedule 10.07(b)(v) 

Disqualified Lenders  

None.  



EXECUTION VERSION 

EXHIBIT A- 1 

FORM OF COMMITTED LOAN NOTICE  

Date:             ,      
   

Bank of America, N.A.  
135 S. LaSalle Street  
Attn: Brad Breidenbach  
(T) 312-992-6101  
(F) 312-453-3849  
(E) brad.h.breidenbach@baml.com  

Ladies and Gentlemen:  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto as Borrowers (together with the Company, collectively, the “ 
Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the 
Credit Agreement.  

The undersigned hereby requests (select one):  

�   A Borrowing of Loans         �   A conversion of Loans         �   A continuation of Loans  

1. On                      (a Business Day).  

2. In the amount of $        .  

3. In the form of a                      1 . 
 

4. Comprised of                     .  
[Type of Loan requested]  

5. For the borrowing of, conversion to, or continuation of Eurodollar Rate Loans: with an Interest Period of                      months.  

   
Form of Committed Loan Notice  

A-1-1  

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

  
1   A Revolving Credit Borrowing, a conversion of Revolving Credit Loans, or a continuation of Eurodollar Rate Loans. 



6. The Borrower of the proposed Borrowing is                     .  

7. [By [crediting the account of the Borrowers on the books of the Administrative Agent] / [wire transfer in immediately available funds as set 
forth on Annex 1 ]] 2  

[The Borrowing requested herein complies with the Credit Agreement, including Section 4.02 of the Credit Agreement.] 3 
 

   

   
Form of Committed Loan Notice  

A-1-2  

TRIBUNE PUBLISHING COMPANY 

By:     
  Name:   
  Title:   

  
2   Select as applicable or as otherwise acceptable to the Administrative Agent. 
3   Insert in the case of a Borrowing, but not in the case of a conversion or a continuation. 



EXHIBIT A- 2 

FORM OF REQUEST FOR L/C CREDIT EXTENSION  

Date:             ,      
   

[    ], as L/C Issuer  

Bank of America, N.A.  
135 S. LaSalle Street  
Attn: Brad Breidenbach  
(T) 312-992-6101  
(F) 312-453-3849  
(E) brad.h.breidenbach@baml.com  

[L/C Issuer Address]  

Ladies and Gentlemen:  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto as Borrowers (together with the Company, collectively, the “ 
Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the 
Credit Agreement.  

1. The undersigned hereby requests an [issuance] [amendment][extension] of [a] [standby][commercial] Letter[s] of Credit in the amount of 
$[        ]. [Enclosed herewith is the related Letter of Credit Application, with the information required pursuant to Section 2.03(b) of the Credit 
Agreement.]  

2. [The [issuance] [amendment] date for the requested Letter of Credit is [            ] (a Business Day).  

3. The expiration date for the requested Letter of Credit is [                    ].  

4. The beneficiary is [                    ].  

5. The beneficiary’s address is [                    ].  

6. The following documents are to be presented by the beneficiary: [                    ].  
   

Form of Request for L/C Credit Extension  

A-2-1  

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



7. The full text of any certificate to be presented by the beneficiary: [                    ].  

8. The requested Letter of Credit is to be issued for the account of [                    ].  

9. [            ].  

10. The Letter of Credit to be amended is [                    ].] 1 
 

11. The proposed date of amendment is [                    ].  

12. The nature of the proposed amendment is [                    ].  

13. [                    ].  

The Credit Extension requested herein complies with the Credit Agreement, including Section 4.02 of the Credit Agreement.  
   

   
Form of Request for L/C Credit Extension  

A-2-2  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

  
1   Insert if there is no separate Letter of Credit Application, as applicable. 



EXHIBIT B 

FORM OF SWING LINE LOAN NOTICE  

Date:             ,      
   

Bank of America, N.A., as Swing Line Lender  

Bank of America, N.A.  
135 S. LaSalle Street  
Attn: Brad Breidenbach  
(T) 312-992-6101  
(F) 312-453-3849  
(E) brad.h.breidenbach@baml.com  

Ladies and Gentlemen:  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto as Borrowers (together with the Company, collectively, the “ 
Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the 
Credit Agreement.  

The undersigned hereby requests a Swing Line Borrowing:  

1. On                      (a Business Day).  

2. In the amount of $        .  

The Swing Line Borrowing requested herein complies with the Credit Agreement, including Section 4.02 of the Credit Agreement.  
   

   
Form of Swing Line Loan Notice  

B-1  

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

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT C- 1 

[RESERVED]  
   

Form of Term Note  

C-1-1  



EXHIBIT C- 2 

FORM OF REVOLVING CREDIT NOTE  

FOR VALUE RECEIVED, the undersigned, [Tribune Publishing Company, a Delaware corporation (the “ Company ”), and the 
Subsidiary Borrowers (together with the Company, collectively, the “ Borrowers ” and each, a “ Borrower ”) / [                    , a                      
[corporation] (a “ Borrower ”)] 1 hereby promise to pay to                      or registered assigns (the “ Lender ”), in accordance with the provisions 
of the Credit Agreement (as hereinafter defined), the principal amount of $[        ] ([        ] DOLLARS) or, if less, the aggregate unpaid 
principal amount of each Revolving Credit Loan from time to time made by the Lender to the Borrowers under that certain ABL Credit 
Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Credit 
Agreement ;” the terms defined therein being used herein as therein defined), among the Borrowers, Bank of America, N.A., as Administrative 
Agent, Collateral Agent, Swing Line Lender and L/C Issuer, the Lender and the other lenders from time to time party thereto.  

The Borrowers promise to pay interest on the aggregate unpaid principal amount of each Revolving Credit Loan from time to time made 
by the Lender to the Borrowers under the Credit Agreement from the date of such Loan until such principal amount is paid in full, at such 
interest rates and at such times as provided in the Credit Agreement. All payments of principal and interest shall be made to the Administrative 
Agent (or, in the case of Swing Line Loans, to the Swing Line Lender) for the account of the Lender in Dollars in immediately available funds 
at the Administrative Agent’s Office. If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid 
upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate 
set forth in the Credit Agreement.  

This Revolving Credit Note is one of the Revolving Credit Notes referred to in the Credit Agreement, is entitled to the benefits thereof 
and may be prepaid in whole or in part subject to the terms and conditions provided therein. This Revolving Credit Note is also entitled to the 
benefits of the Guaranty and is secured by the Collateral. Upon the occurrence and continuation of one or more of the Events of Default 
specified in the Credit Agreement, all amounts then remaining unpaid on this Revolving Credit Note shall become, or may be declared to be, 
immediately due and payable all as provided in the Credit Agreement. Revolving Credit Loans made by the Lender shall be evidenced by one 
or more loan accounts or records maintained by the Lender in the ordinary course of business. The Lender may also attach schedules to this 
Revolving Credit Note and endorse thereon the date, amount and maturity of its Revolving Credit Loans and payments with respect thereto.  

   
Form of Revolving Credit Note  

C-2-1  

  
1   Select as applicable. 



Each of the Borrowers, for itself, and its respective successors and assigns, hereby waives diligence, presentment, protest and demand and 
notice of protest, demand, dishonor and non-payment of this Revolving Credit Note. This Revolving Credit Note shall be binding upon the 
Borrowers and their respective successors and assigns and is for the benefit of the Lender and its successors and assigns, except that the 
Borrowers may not assign or otherwise transfer their rights or obligations under this Revolving Credit Note except as permitted by the terms of 
the Credit Agreement.  

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]  
   

Form of Revolving Credit Note  

C-2-2  



THIS REVOLVING CREDIT NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF 
THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO THE 
EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  
   

   
Form of Revolving Credit Note  

C-2-3  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

[SUBSIDIARY BORROWER(S)] 

By:      
  Name: 
  Title: 



LOANS AND PAYMENTS WITH RESPECT THERETO  
   

   
Form of Revolving Credit Note  

C-2-4  

Date    

Type of  
Loan  
Made    

Amount of  
Loan  
Made    

End of  
Interest  
Period    

Amount  
of  

Principal  
or  

Interest  
Paid This  

Date    

Outstanding  
Principal  
Balance  

This Date    
Notation  
Made By 

                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  
                  



EXHIBIT D 

FORM OF COMPLIANCE CERTIFICATE  

Financial Statement Date:                     , 
   

Bank of America, N.A.  
135 S. LaSalle Street  
Attn: Brad Breidenbach  
(T) 312-992-6101  
(F) 312-453-3849  
(E) brad.h.breidenbach@baml.com  

Ladies and Gentlemen:  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto as Borrowers (together with the Company, collectively, the “ 
Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
and the Lenders from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the 
Credit Agreement.  

The undersigned Responsible Officer hereby certifies as of the date hereof that he/she is the                      of the Company, and that, as 
such, he/she is authorized to execute and deliver this Certificate to the Administrative Agent on the behalf of the Company, and that:  

[Use following paragraph 1 for Fiscal Year-end financial statements]  

Attached hereto as Schedule 1 are the year-end audited financial statements required by Section 6.01(a) of the Credit Agreement for the Fiscal 
Year of the Company ended as of the above date, together with the report and opinion of an independent certified public accountant required by 
such section.  

[Use following paragraph 1 for Fiscal Quarter-end financial statements]  

1. Attached hereto as Schedule 1 are the unaudited financial statements required by Section 6.01(b) of the Credit Agreement for the Fiscal 
Quarter of the Company ended as of the above date. Such financial statements include a consolidated balance sheet of the Company as at the 
end of such Fiscal Quarter, and the related consolidated statements of income or operations and cash flows for such Fiscal Quarter and for the 
portion of the  
   

Form of Compliance Certificate  

D-1  

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



Fiscal Year then ended, setting forth in each case in comparative form the figures for the corresponding Fiscal Quarter of the previous Fiscal 
Year and the corresponding portion of the previous Fiscal Year, all in reasonable detail and certified by a Responsible Officer of the Company 
as fairly presenting in all material respects the financial condition, results of operations, shareholders’ equity and cash flows of the Company 
and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes, together with a 
customary management’s discussion and analysis of financial information.  

1. The undersigned has reviewed and is familiar with the terms of the Credit Agreement and has made, or has caused to be made under his/her 
supervision, a review of the activities of the Company during such fiscal period.  

[select one:]  

[To the knowledge of the undersigned during such fiscal period, except as otherwise disclosed to the Administrative Agent in writing 
pursuant to the Credit Agreement, no Default has occurred and is continuing.]  

—or—  

[The following is a list of each such Default and its nature and status:]  

2. The financial covenant analyses and information set forth on Schedule 2 attached hereto are true and accurate in all material respects on and 
as of the date of this Certificate.  

3. [Schedule 3 hereto lists all After-acquired Debt (as defined in the Pledge Agreement) and After-acquired Shares (as defined in the Pledge 
Agreement) acquired or issued by the Company or any Restricted Subsidiary during the Fiscal Quarter of the Company ended as of the above 
date.]  

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of             ,     .  
   

   
Form of Compliance Certificate  

D-2  

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



For the Quarter/Year ended              (“ Statement Date ”)  

SCHEDULE 2  
to the Compliance Certificate  

($ in 000’s)  

Section 7.11 – Consolidated Fixed Charge Coverage Ratio  
   

   
Form of Compliance Certificate  

D-3  

I. 

  A.   Consolidated EBITDA    

    1.   Consolidated Net Income    $ 

      plus    

    

2. 

  

without duplication, the sum of the following items (to the extent deducted in the computation of Consolidated Net 
Income for such period or, in the case of amounts pursuant to clauses (vi), (xv), (xviii), (xix), (xx) or (xxi) below, to 
the extent not included in Consolidated Net Income):    

    (i) depreciation expense     $ 

    (ii) amortization (including amortization of intangible assets and properties)     $ 

    

(iii) Consolidated Interest Expense and, to the extent not reflected in such Consolidated Interest Expense, any losses 
on Swap Obligations or other derivative instruments entered into for the purpose of hedging interest rate risk, net of 
(A) interest income (other than income attributable to leases) and (B) gains on such Swap Obligations or derivative 
instruments, and bank and letter of credit fees and costs of surety bonds in connection with financing activities,     

$ 

    

(iv) provision for all taxes (whether paid, estimated or accrued) based on income, profits or capital (including 
penalties and interest, if any)     

$             



   
Form of Compliance Certificate  

D-4  

(v) any extraordinary losses     $             

(vi) any cash dividends or distributions actually received from any Person accounted for by the Company or any 
of its Subsidiaries on the equity or cost method,     

$ 

(vii) Non-Cash Charges     $ 

(viii) [Reserved]     $ 

(ix) [Reserved]     $ 

(x) unusual or non-recurring charges (including any unusual or non-recurring operating expenses directly 
attributable to the implementation of cost savings initiatives), severance costs, relocation costs, integration and 
facilities’ opening costs, signing costs, retention or completion bonuses, transition costs, costs related to 
closure/consolidation of facilities, costs associated with tax projects/audits and costs consisting of professional, 
consulting or other fees relating to any of the foregoing provided that the aggregate amount of cash addbacks included 
in Consolidated EBITDA during any Test Period pursuant to this clause (x) and clauses (xii), (xiv), (xv), (xx)(B) and 
(xxi) of this Section 2 shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior to giving 
effect to any adjustment pursuant to any of this clause (x) or clauses (xii), (xiv), (xv), (xx)(B) or (xxi) of this 
Section 2)     

$ 

(xi) any fees and costs associated with the Bankruptcy Proceedings incurred by the Company and its Restricted 
Subsidiaries     

$ 

(xii) actual net losses resulting from discontinued operations (but if such operations are classified as     $ 



   
Form of Compliance Certificate  

D-5  

discontinued due to the fact that they are subject to an agreement to dispose of such operations, only when and to the 
extent such operations are actually disposed of) provided that the aggregate amount of cash addbacks included in 
Consolidated EBITDA during any Test Period pursuant to this clause (xii) and clauses (x), (xiv), (xv), (xx)(B) and 
(xxi) of this Section 2 shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior to giving 
effect to any adjustment pursuant to any of this clause (xii) or clauses (x), (xiv), (xv), (xx)(B) or (xxi) of this Section 
2)     

(xiii) any fees, expenses or charges (other than depreciation or amortization expense as described in the 
preceding clauses (i) and (ii)) related to any completed or proposed issuance of Equity Interests, investment, 
acquisition, disposition or recapitalization permitted hereunder or the incurrence, modification or repayment of 
Indebtedness permitted to be incurred by the Credit Agreement (including a Permitted Refinancing thereof) (in each 
case, including any such transaction consummated prior to the Closing Date and whether or not any such transactions 
is successful), including such fees, expenses or charges related to the Obligations, the Term Loan Facility Obligations 
and the Other Letter of Credit Facility Obligations, and any amendment or other modification of the Obligations, the 
Term Loan Facility Obligations, the Other Letter of Credit Facility Obligations or other Indebtedness     

$ 

(xiv) business optimization expenses, special items, acquisition and disposition-related expenses and other 
restructuring charges, accruals or reserves (which, for the avoidance of doubt, shall include the effect of inventory 
optimization programs, plant closure, facility consolidations, retention, severance, systems establishment costs and 
excess pension charges); provided that ( A ) with respect to each business optimization expense or other restructuring 
charge or reserve, a Responsible Officer of the Borrower Representative shall have delivered to the Administrative 
Agent an officers’ certificate specifying and quantifying such expense, charge or reserve, ( B ) the aggregate amount 
of business optimization expenses, special items, acquisition     

$             
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and disposition-related expenses and other restructuring charges, accruals or reserves included in Consolidated 
EBITDA pursuant to this clause (xiv) during any Test Period shall not exceed, together with the aggregate amount of 
“run rate” costs savings, operating expense reductions, special items and other operating improvements and synergies 
included in Consolidated EBITDA for such Test Period pursuant to clause (xv) of this Section 2, 25% of Consolidated 
EBITDA for such Test Period, calculated after giving effect to any adjustment pursuant to this clause (xiv) and clause 
(xv) of this Section 2, and ( C ) the aggregate amount of cash addbacks included in Consolidated EBITDA during any 
Test Period pursuant to this clause (xiv) and clauses (x), (xii), (xv), (xx)(B) and (xxi) of this Section 2 shall not exceed 
10% of Consolidated EBITDA for such Test Period (calculated prior to giving effect to any adjustment pursuant to 
any of this clause (xiv) or clauses (x), (xii), (xv), (xx)(B) or (xxi) of this Section 2)     

(xv) the amount of “run rate” cost savings, operating expense reductions, special items and other operating 
improvements and synergies reasonably projected by the Borrower Representative in good faith to be realized in 
connection with the Transactions or the implementation of an operational initiative (including the termination, 
abandonment or discontinuance of operations and product lines or in connection with an acquisition or disposition) 
after the Closing Date (calculated on a Pro Forma Basis as though such cost savings, operating expense reductions, 
other operating improvements and synergies had been realized on the first day of such period), net of the amount of 
actual benefits realized during such period from such actions; provided that ( A ) a duly completed certificate signed 
by a Responsible Officer of the Borrower Representative shall be delivered to the Administrative Agent together with 
this Compliance Certificate, certifying that ( x ) such cost savings, operating expense reductions, other operating 
improvements and synergies are reasonably identifiable and factually supportable in the reasonable good faith 
judgment of the Borrower Representative, and ( y ) such actions are to be taken within ( I ) in the case of any such 
cost savings,     

$             
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operating expense reductions, other operating improvements and synergies in connection with the Transactions, 18 
months after the Closing Date and ( II ) in all other cases, 18 months after the implementation of the operational 
initiative, which is expected to result in such cost savings, expense reductions, other operating improvements or 
synergies, ( B ) no cost savings, operating expense reductions and synergies shall be added pursuant to this clause (xv) 
to the extent duplicative of any expenses or charges otherwise added back to Consolidated EBITDA, whether through 
a Pro Forma Adjustment or otherwise, for such period, ( C ) the aggregate amount of “run rate” costs savings, 
operating expense reductions, special items and other operating improvements and synergies included in Consolidated 
EBITDA pursuant to this clause (xv) during any Test Period shall not exceed, together with the aggregate amount of 
business optimization expenses, special items, acquisition and disposition-related expenses and other restructuring 
charges, accruals or reserves included in Consolidated EBITDA for such Test Period pursuant to clause (xiv) of this 
Section 2, 25% of Consolidated EBITDA for such Test Period, calculated after giving effect to any adjustment 
pursuant to clause (xiv) of this Section 2 and this clause (xv), and ( D ) the aggregate amount of cash addbacks 
included in Consolidated EBITDA during any Test Period pursuant to this clause (xv) and clauses (x), (xii),(xiv), (xx)
(B) and (xxi) of this Section 2 shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior 
to giving effect to any adjustment pursuant to any of this clause (xv) or clauses (x), (xii), (xiv), (xx)(B) or (xxi) of this 
Section 2),     

(xvi) any non-cash loss attributable to the mark-to-market movement in the valuation of Swap Obligations (to the 
extent the cash impact resulting from such loss has not been realized) or other derivative instruments pursuant to 
Accounting Standards Codification 815     

$ 

(xvii) any loss for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other 
derivative instruments     

$             
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(xviii) any gain relating to Swap Obligations associated with transactions realized in the current period that has 
been reflected in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA in such period 
pursuant to clause (c)(vi) below     

$             

(xix) cash receipts in such period (or any netting arrangements resulting in reduced cash expenses) not included 
in Consolidated EBITDA in any prior period to the extent non-cash gains relating to such receipts were deducted in 
the calculation of Consolidated EBITDA pursuant to paragraph (c) below for any previous period and not added back     

$ 

(xx) any expenses, charges or losses that are covered by indemnification or other reimbursement provisions in 
connection with any Investment, acquisition or any sale, conveyance, transfer or other Disposition of assets permitted 
under the Credit Agreement, ( A ) to the extent actually reimbursed, or ( B ) so long as the Borrower Representative 
has received notification from the applicable counterparty or carrier that it intends to indemnify or reimburse such 
expenses, charges or losses and that there exists reasonable evidence that such amount will in fact be reimbursed by 
the insurer and only to the extent that such amount is ( 1 ) not denied by the applicable carrier in writing within 180 
days and ( 2 ) in fact reimbursed within 365 days of the date of such evidence (with a deduction for any amount so 
added back to the extent not so reimbursed within such 365 days), such expenses, charges or losses, provided that the 
aggregate amount of cash addbacks included in Consolidated EBITDA during any Test Period pursuant to this clause 
(xx)(B) and clauses (x), (xii), (xiv), (xv) and (xxi) of this Section 2 shall not exceed 10% of Consolidated EBITDA for 
such Test Period (calculated prior to giving effect to any adjustment pursuant to any of this clause (xx)(B) or clauses 
(x), (xii), (xiv), (xv) or (xxi) of this Section 2)     

$ 

(xxi) to the extent covered by insurance and actually reimbursed, or, so long as the Borrower     $ 
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Representative has made a determination that there exists reasonable evidence that such amount will in fact be reimbursed by the insurer 
and only to the extent that such amount is ( A ) not denied by the applicable carrier in writing within 180 days and ( B ) in fact 
reimbursed within 365 days of the date of such evidence (with a deduction for any amount so added back to the extent not so reimbursed 
within such 365 days), expenses, charges or losses with respect to liability or casualty event or business interruption, provided that the 
aggregate amount of cash addbacks included in Consolidated EBITDA during any Test Period pursuant to this clause (xxi) and clauses 
(x), (xii), (xiv), (xv) and (xx)(B) of this Section 2 shall not exceed 10% of Consolidated EBITDA for such Test Period (calculated prior 
to giving effect to any adjustment pursuant to this clause (xxi) or clauses (x), (xii), (xiv), (xv) or (xx)(B) of this Section 2), and 

    (xxii) Transaction Costs    $ 

  2.1   Total    $ 

    minus    

  

3. 
  

without duplication, the sum of the following items (to the extent included in the computation of Consolidated Net 
Income for such period):    

$ 

  (i)   any extraordinary, unusual or non-recurring gains    $ 

  

(ii) 

  

whether or not recurring, non-cash credits and gains resulting from non-operating items (excluding any such non-cash 
amount in respect of which cash or other assets were received in a prior period or will be received in a future period or 
which represents the reversal of an accrual or cash reserve for anticipated cash charges in any prior period)    

$ 

  

(iii) 
  

the income (or deficit) of any Person accounted for by the Company or any of its Subsidiaries on the equity or cost 
method    

$ 

  (iv)   [Reserved]    $ 

  (v)   actual net gains resulting from discontinued    $             



   
Form of Compliance Certificate  

D-10  

operations (but if such operations are classified as discontinued due to the fact that they are subject to an 
agreement to dispose of such operations, only when and to the extent such operations are actually disposed of)     

(vi)     any non-cash gain attributable to the mark-to-market movement in the valuation of Swap Obligations (to the 
extent the cash impact resulting from such gain has not been realized) or other derivative instruments pursuant to 
Accounting Standards Codification 815     

$             

(vii)    any income for such period attributable to the early extinguishment of Indebtedness, Swap Contracts or other 
derivative instruments, and     

$ 

(viii)  any loss relating to Swap Obligations associated with transactions realized in the current period that has been 
reflected in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA pursuant to 
clause (b)(xvi) above  

   

in each case, as determined on a consolidated basis for the Company and its Restricted Subsidiaries; provided that,     

$ 

(i)       to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated 
EBITDA, without duplication, any net unrealized gains and losses relating to mark-to-market of amounts 
denominated in foreign currencies resulting from the application of FASB ASC 830     

(ii)      there shall be included in determining Consolidated EBITDA for any period, without duplication, ( A ) the 
Acquired EBITDA of any Person, property, business or asset acquired by the Company, any Restricted 
Subsidiary of the Company during such period (other than any Unrestricted Subsidiary) to the extent not 
subsequently sold, transferred or otherwise disposed of (but not including the Acquired EBITDA of any related 
Person, property, business or assets to the extent not so acquired) (each such Person, property, business or asset 
acquired, including pursuant to a transaction consummated prior to the Closing Date,     
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and not subsequently so disposed of, an “ Acquired Entity or Business ”), and the Acquired EBITDA of any 
Unrestricted Subsidiary that is converted into a Restricted Subsidiary during such period (each, a “ Converted 
Restricted Subsidiary ”), in each case based on the Acquired EBITDA of such Pro Forma Entity for such period 
(including the portion thereof occurring prior to such acquisition or conversion) determined on a historical Pro 
Forma Basis and ( B ) an adjustment equal to the amount of the Pro Forma Adjustment for such period (including 
the portion thereof occurring prior to such acquisition or conversion), and     

(iii)     there shall be excluded in determining Consolidated EBITDA for any period the Disposed EBITDA of any 
Person, property, business or asset (other than any Unrestricted Subsidiary) sold, transferred or otherwise 
disposed of, closed or classified as discontinued operations (but if operations are classified as discontinued due to 
the fact that they are subject to an agreement to dispose of such operations, only when and to the extent such 
operations are actually disposed of) by the Company or any Restricted Subsidiary of the Company during such 
period (each such Person, property, business or asset so sold, transferred or otherwise disposed of, closed or 
classified, a “ Sold Entity or Business ”), and the Disposed EBITDA of any Restricted Subsidiary of the 
Company that is converted into an Unrestricted Subsidiary during such period (each, a “ Converted Unrestricted 
Subsidiary ”), in each case based on the Disposed EBITDA of such Sold Entity or Business or Converted 
Unrestricted Subsidiary for such period (including the portion thereof occurring prior to such sale, transfer, 
disposition, closure, classification or conversion) determined on a historical Pro Forma Basis     

3.1      Total     $ 

4.        Total Consolidated EBITDA     $             

minus     
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B. 

  

Capital Expenditures paid in cash (except those made with the proceeds of any Equity Interests issued or capital 
contributions received, or Indebtedness (other than revolving credit Indebtedness, including the Loans) incurred, by the 
Company or any of its Restricted Subsidiaries)    $ 

    minus    

  

C. 
  

The difference between cash taxes paid less cash tax refunds received (whether paid or received by the Company or 
any Permitted Holding Company)    $ 

  D.   Total (lines I.A through I.C)    $ 

II.   Fixed Charges    

  

A. 

  

If positive, the difference between cash interest expense with respect to Borrowed Money of the Company and its 
Restricted Subsidiaries less any amounts received pursuant to Swap Contracts relating to such Borrowed Money and 
cash interest income for such period    $ 

    plus    

  

B. 

  

scheduled principal payments required to be made on, or redemptions with respect to, Borrowed Money during such 
period (excluding, for the avoidance of doubt, any voluntary or mandatory prepayments with respect thereto, including 
any payments required to be made on the final maturity date thereof)    $ 

    plus    

  C.   scheduled and mandatory Restricted Payments made in cash in respect of Disqualified Equity Interests.    $ 

  D.   Total (lines II.A through II. C) payable in cash    $             

III. 
  

Consolidated Fixed Charge Coverage Ratio (line I.D ÷ line II.D): 
   

              : 
1.00 



EXHIBIT E- 1 

FORM OF ASSIGNMENT AND ASSUMPTION  

This Assignment and Assumption (this “ Assignment and Assumption ”) is dated as of the Effective Date set forth below and is entered 
into by and between [ Insert name of Assignor ] (the “ Assignor ”) and [ Insert name of Assignee ] (the “ Assignee ”). Capitalized terms used 
but not defined herein shall have the meanings given to them in the ABL Credit Agreement identified below (the “ Credit Agreement ”), receipt 
of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are 
hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.  

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably 
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions set forth in Annex I hereto and 
the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below ( i ) all of the Assignor’s rights and 
obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the 
extent related to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the 
respective facilities identified below (including, without limitation, Letters of Credit, Guarantees and Swing Line Loans included in such 
facilities) and ( ii ) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the 
Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit 
Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or 
related to any of the foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other 
claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and 
assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as, the “ Assigned Interest ”). Such sale and assignment is 
without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty by 
the Assignor.  
   

3. Borrowers: TRIBUNE PUBLISHING COMPANY, a Delaware corporation, and certain Subsidiaries of Tribune Publishing Company as 
Subsidiary Borrowers  

Form of Assignment and Assumption  
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1. Assignor:        

2. Assignee:        [and is an Affiliate/Approved Fund of [ identify Lender ]] 



4. Administrative Agent: BANK OF AMERICA, N.A., as the administrative agent under the Credit Agreement.  

5. Credit Agreement: The ABL Credit Agreement, dated as of August 4, 2014, among the Borrowers, Bank of America, N.A., as the 
Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, and the Lenders from time to time party thereto.  

6. Assigned Interest:  
   

   

Effective Date:             , 20    [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment and Assumption are hereby agreed to:  
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Facility Assigned    

Aggregate  
Amount of  

Commitment/ 
 

Loans for  
all Lenders*      

Amount of  
Commitment/ 

 
Loans  

Assigned*      

Percentage  
Assigned of  

Commitment/ 
 

Loans   
Revolving Credit Facility 1     $         $                %  

7. Trade Date:     

ASSIGNOR 

[NAME OF ASSIGNOR] 

By:      
  Title: 

ASSIGNEE 

[NAME OF ASSIGNEE] 

By:      
  Title: 

  
1   Refer to appropriate Facility or Tranche of Loans. 
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Consented to and Accepted: 

BANK OF AMERICA, N.A., 
as Administrative Agent 

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

Consented to and Accepted: 

[BANK OF AMERICA, N.A.,] 
as L/C Issuer 

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 
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Consented to and Accepted: 

BANK OF AMERICA, N.A., 
as Swing Line Lender 

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

[Consented to and Accepted: 

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title:] 2 

  
2   To be added unless an Event of Default under Section 8.01(a), (f) or (g) of the Credit Agreement has occurred and is continuing at the time 

of assignment. 



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR  
ASSIGNMENT AND ASSUMPTION  

1. Representations and Warranties .  

1.1. Assignor . The Assignor ( a ) represents and warrants that ( i ) it is the legal and beneficial owner of the Assigned Interest, ( ii ) the 
Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and ( iii ) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and 
( b ) assumes no responsibility with respect to ( i ) any statements, warranties or representations made in or in connection with the Credit 
Agreement or any other Loan Document, ( ii ) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan 
Documents or any collateral thereunder, ( iii ) the financial condition of the Borrowers, any of their Subsidiaries or Affiliates or any other 
Person obligated in respect of any Loan Document or ( iv ) the performance or observance by the Borrowers, any of their Subsidiaries or 
Affiliates or any other Person of any of their respective obligations under any Loan Document.  

1.2. Assignee . The Assignee ( a ) represents and warrants that ( i ) it has full power and authority, and has taken all action necessary, to 
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under 
the Credit Agreement, ( ii ) it is not an Affiliate Lender, ( iii ) it meets all requirements of an Eligible Assignee under the Credit Agreement 
(subject to receipt of such consents as may be required under the Credit Agreement), ( iv ) from and after the Effective Date, it shall be bound 
by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a 
Lender thereunder, ( v ) it is sophisticated with respect to decisions to acquire assets of the type represented by the Assigned Interest and either 
it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring assets of such type, 
( vi ) it has received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to 
Section 6.01 thereof, as applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and 
decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis of which it has made such analysis 
and decision independently and without reliance on the Administrative Agent or any other Lender, ( vii ) it has delivered a true and complete 
Administrative Questionnaire substantially in the form of Exhibit E-3 to the Credit Agreement, ( viii ) if it is a Foreign Lender, attached hereto 
is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the 
Assignee, and ( ix ) it is not a “Defaulting Lender” or a “Disqualified Lender”, as such terms are defined in the Credit Agreement; and 
( b ) agrees that ( i ) it will, independently and without reliance on the Administrative Agent, the  
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Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own 
credit decisions in taking or not taking action under the Loan Documents, and ( ii ) it will perform in accordance with their terms all of the 
obligations which by the terms of the Loan Documents are required to be performed by it as a Lender.  

2. Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest 
(including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the 
Effective Date and to the Assignee for amounts which have accrued from and after the Effective Date.  

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall 
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy or other 
electronic means shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and 
Assumption shall be governed by, and construed in accordance with, the law of the State of New York.  
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Exhibit E-2 

[RESERVED]  

Form of Affiliate Lender Assignment and Assumption  
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FORM OF ADMINISTRATIVE QUESTIONNAIRE  

[On file with the Administrative Agent]  



EXHIBIT F 

ABL GUARANTY  

ABL GUARANTY, dated as of August 4, 2014, made among TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as further 
defined in Section 1(d), the “ Company ”), each of the subsidiaries of the Company party hereto from time to time and BANK OF AMERICA, 
N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ 
Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS, ( a ) pursuant to the ABL Credit Agreement, dated as of the date hereof (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the Company, certain Subsidiaries of 
the Company from time to time party thereto (as further defined in Section 1(d), the “ ABL Borrowers ”), the lenders from time to time party 
thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, the 
Lenders have severally agreed to make Loans to the ABL Borrowers, and the L/C Issuers have agreed to issue Letters of Credit for the account 
of the ABL Borrowers or any Restricted Subsidiary, upon the terms and subject to the conditions set forth therein, ( b ) one or more Hedge 
Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks may 
from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (a), 
(b) and (c), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the Guarantors have granted a first priority Lien to the Collateral 
Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a second priority Lien for the benefit of the ABL Secured 
Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted by the ABL Credit Agreement);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof, the Pledgors (as defined therein) have pledged certain 
Collateral for the benefit of the ABL Secured Parties;  

WHEREAS, each Guarantor, other than the Company, is a Domestic Subsidiary of the Company and each Guarantor acknowledges that 
it will derive a substantial direct and indirect benefit from the making of the Extensions of Credit;  
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WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Guarantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of Credit 
to the ABL Borrowers under the ABL Credit Agreement that the Guarantors shall have executed and delivered this Guaranty to the Collateral 
Agent for the benefit of the ABL Secured Parties.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to induce the 
Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services to any Loan Party pursuant to Secured Cash Management Agreements, as applicable, the Guarantors hereby 
agree with the Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

Article I. Defined Terms .  

Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the preamble and 
recitals hereto) shall have the meanings given to them in the ABL Credit Agreement. Furthermore, unless otherwise defined herein or in the 
ABL Credit Agreement, terms defined in the ABL Security Agreement and used herein shall have the meanings assigned to them in the ABL 
Security Agreement.  

The rules of construction and other interpretative provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit Agreement 
shall apply to this Guaranty, including terms defined in the preamble and recitals hereto.  

As used herein, the term “ Adjusted Net Worth ” of any Guarantor at any time, shall mean the greater of ( x ) $0 and ( y ) the amount by 
which the fair saleable value of such Guarantor’s assets on the date of the respective payment hereunder exceeds its debts and other liabilities 
(including contingent liabilities, but without giving effect to any of its obligations under this Guaranty or any other Loan Document) on such 
date.  

As used herein, the term “ ABL Borrowers ” shall have the meaning assigned to such term in the preamble hereto and “ABL Borrower” 
means any one of them. In the event any ABL Borrower consummates any merger, amalgamation or consolidation in  
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accordance with Section 7.04 of the ABL Credit Agreement, the surviving Person in such merger, amalgamation or consolidation shall be 
deemed to be an “ABL Borrower” for all purposes of this Guaranty.  

As used herein, the term “ Borrower Representative ” shall have the meaning assigned to the term “ Borrower Representative ” in the 
ABL Credit Agreement.  

As used herein, the term “ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event any Company 
consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit Agreement, the surviving Person 
in such merger, amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Guaranty.  

As used herein, the term “ Exempt Deposit Account ” shall mean any Deposit Account owned by or in the name of a Loan Party with 
respect to which such Loan Party is acting as a fiduciary for another Person who is not a Loan Party.  

As used herein, the term “ Guarantor ” shall mean the Company, each of the Subsidiaries of the Company listed on Annex A hereto and 
any Subsidiary of the Company that becomes a Guarantor pursuant to Section 20, in each case, unless and until such time as the respective 
Guarantor is released from all of its obligations under this Guaranty in accordance with the terms and provisions hereof and of the ABL Credit 
Agreement. For the avoidance of doubt and notwithstanding anything herein to the contrary, no Person shall be a Guarantor with respect to 
Obligations owed by such Person.  

As used herein, the term “ Guaranteed Obligations ” shall mean the “Obligations” as defined in the ABL Credit Agreement. With respect 
to any Guarantor, if and to the extent, under the Commodity Exchange Act (as amended from time to time or any successor statue, the “ 
Commodity Exchange Act ”) or any rule, regulation or order of the Commodity Futures Trading Commission (or any successor to the 
Commodity Futures Trading Commission) (or the application or official interpretation of any thereof), all or a portion of the guarantee of such 
Guarantor of, or the grant by such Guarantor of a security interest for, the obligation to pay or perform under any agreement, contract or 
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act (or the analogous term or section in 
any amended or successor statute) is or becomes illegal (the “ Excluded Swap Obligation ”), the Guaranteed Obligations of such Guarantor 
shall not include any such Excluded Swap Obligation.  

As used herein, the term “ Guaranty ” shall mean this Guaranty, as the same may be amended, restated, supplemented, waived or 
otherwise modified from time to time.  
   

4  



EXHIBIT F 
   

As used herein, the term “ Other Intercreditor Agreement ” shall have the meaning assigned to the term “Other Intercreditor Agreement” 
in the ABL Credit Agreement.  

As used herein, the term “ Release Date ” shall have the meaning assigned to the term “Release Date” in the ABL Security Agreement.  

Article II. Guarantee .  

Subject to the provisions of Section 2(b), the Company and each of the other Guarantors hereby, jointly and severally, unconditionally 
and irrevocably, guarantee, as primary obligor and not merely as surety, to the Collateral Agent for the benefit of the ABL Secured Parties, the 
prompt and complete payment (and not of collection) and performance when due (whether at the stated maturity, by acceleration or otherwise) 
of the Guaranteed Obligations, whether currently existing or hereafter incurred. In furtherance of the foregoing and not in limitation of any 
other right that the Collateral Agent or any other ABL Secured Party has at law or in equity against any Guarantor by virtue hereof, upon the 
failure of any ABL Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same shall become due (whether at 
the stated maturity, by acceleration or otherwise), each Guarantor hereby promises to and will forthwith pay, or cause to be paid, to the 
Collateral Agent for distribution to the applicable ABL Secured Parties the amount of such unpaid Guaranteed Obligation. Upon payment by 
any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against such ABL Borrower or any other 
Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be 
subject to Sections 3 and 5 hereof.  

Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder and 
under the other Loan Documents shall in no event exceed the amount that can be guaranteed by such Guarantor under Laws relating to the 
insolvency of debtors or an amount unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding 
involving such Guarantor or as the result of any avoidance actions therein.  

To the extent the ABL Borrowers would be required to do so by Section 10.04 of the ABL Credit Agreement, each Guarantor further 
agrees to pay any and all reasonable and documented out-of-pocket costs and expenses (including all reasonable fees and disbursements of 
counsel) that may be paid or incurred by the Collateral Agent or any other ABL Secured Party in enforcing any rights with respect to, or 
collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting against, such Guarantor under this 
Guaranty.  
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Each Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the amount of the liability of such 
Guarantor hereunder without impairing this Guaranty or affecting the rights and remedies of the Collateral Agent or any other ABL Secured 
Party hereunder.  

No payment or payments made by any ABL Borrower, any other Guarantor, any other guarantor or any other Person or received or 
collected by the Collateral Agent or any other ABL Secured Party from any ABL Borrower, any other Guarantors, any other guarantor or any 
other Person by virtue of any action or proceeding or any set-off or appropriation or application at any time or from time to time in reduction of 
or in payment of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any Guarantor 
hereunder, which shall, notwithstanding any such payment or payments other than payments made by such Guarantor in respect of the 
Guaranteed Obligations or payments received or collected from such Guarantor in respect of the Guaranteed Obligations, remain liable for the 
Guaranteed Obligations up to the maximum liability of such Guarantor hereunder until the Release Date.  

Each Guarantor assumes all responsibility for being and keeping itself informed of each of the ABL Borrower’s and each other Loan 
Party’s financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and 
the nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the 
other ABL Secured Parties will have any duty to advise such Guarantor of information known to it or any of them regarding such 
circumstances or risks.  

Article III. Right of Contribution . Each Guarantor hereby agrees that to the extent a Guarantor shall have paid more than its 
proportionate share (based, to the maximum extent permitted by applicable law, on the respective Adjusted Net Worth of the Guarantors on the 
date the respective payment is made) of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from 
and against any other Guarantor hereunder that has not paid its proportionate share of such payment. Each Guarantor’s right of contribution 
shall be subject to the terms and conditions of Section 5 hereof. The provisions of this Section 3 shall in no respect limit the obligations and 
liabilities of any Guarantor to the Collateral Agent and the other ABL Secured Parties, and each Guarantor shall remain liable to the Collateral 
Agent and the other ABL Secured Parties for the full amount guaranteed by such Guarantor hereunder.  

Article IV. Right of Set-off . In addition to any rights and remedies of the ABL Secured Parties provided by Law, subject to the terms of 
any applicable Intercreditor Agreement, each Guarantor hereby irrevocably authorizes each ABL Secured Party at any time and from time to 
time following the occurrence and during the continuance of  
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an Event of Default without notice to such Guarantor or any other Guarantor, any such notice being expressly waived by each Guarantor, upon 
any amount becoming due and payable by such Guarantor hereunder (whether at stated maturity, by acceleration or otherwise), to the 
maximum extent permitted by applicable law, to set-off and appropriate and apply against such amount any and all deposits (general or special, 
time or demand, provisional or final) other than deposits held in Exempt Deposit Accounts, 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 ABL Secured Party to or for the credit or the account of such Guarantor and irrespective of whether or not such ABL Secured Party shall 
have made demand under this Guaranty or any other Loan Document. Each ABL Secured Party shall notify such Guarantor and the Collateral 
Agent promptly of any such set-off and the appropriation and application made by such ABL Secured Party; provided that the failure to give 
such notice shall not affect the validity of such set-off and appropriation and application. This Section 4 is subject to the terms and conditions 
set forth in Section 10.09 of the ABL Credit Agreement.  

Article V. No Subrogation . Notwithstanding any payment or payments made by any of the Guarantors hereunder or any set-off or 
appropriation and application of funds of any of the Guarantors by the Collateral Agent or any other ABL Secured Party, no Guarantor shall be 
entitled to be subrogated to any of the rights of the Collateral Agent or any other ABL Secured Party against any ABL Borrower or any other 
Guarantor or any collateral security or guarantee or right of offset held by the Collateral Agent or any other ABL Secured Party for the payment 
of the Guaranteed Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from any ABL Borrower 
or any other Guarantor in respect of payments made by such Guarantor hereunder, until the Release Date. If any amount shall be paid to any 
Guarantor on account of such subrogation rights at any time prior to the Release Date, such amount shall be held by such Guarantor in trust for 
the Collateral Agent and the other ABL Secured Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by 
such Guarantor, be turned over to the Collateral Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the 
Collateral Agent, if required), to be applied against the Guaranteed Obligations, whether due or to become due, in accordance with Section 5.04 
of the ABL Security Agreement.  

Article VI. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for termination of a Guarantor’s 
obligations hereunder as expressly provided in Section 24, each Guarantor shall (to the maximum extent permitted by law) remain obligated 
hereunder notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any 
Guarantor, ( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent  
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or any other ABL Secured Party may be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed 
Obligations, or the liability of any other party upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with 
respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, 
surrendered or released by the Collateral Agent or any other ABL Secured Party, ( c ) the ABL Credit Agreement, the other Loan Documents, 
and any other documents executed and delivered in connection therewith, the Secured Hedge Agreements and any other documents executed 
and delivered in connection therewith, the Secured Cash Management Agreements and any other documents executed and delivered in 
connection therewith, may be amended, waived, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the 
applicable document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other ABL 
Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral 
Agent nor any other ABL Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security 
for the Guaranteed Obligations or for this Guaranty or any property subject thereto. When making any demand hereunder against any 
Guarantor, the Collateral Agent or any other ABL Secured Party may, but shall be under no obligation to, make a similar demand on any ABL 
Borrower or any other Guarantor or other guarantor, and any failure by the Collateral Agent or any other ABL Secured Party to make any such 
demand or to collect any payments from any ABL Borrower or any other Guarantor or other guarantor or any release of any ABL Borrower or 
any other Guarantor or other guarantor shall not relieve any Guarantor in respect of which a demand or collection is not made or any Guarantor 
not so released of its several obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as 
a matter of law, of the Collateral Agent or any other ABL Secured Party against any Guarantor. For the purposes hereof, “ demand ” shall 
include the commencement and continuance of any legal proceedings.  

Article VII. Guarantee Absolute and Unconditional . Each Guarantor waives, to the maximum extent permitted by applicable law, any 
and all notice of the creation, contraction, incurrence, renewal, extension, amendment, waiver or accrual of any of the Guaranteed Obligations 
(including as a result of the provision of any Incremental Revolving Commitments or Supplemental Revolving Commitments), and notice of or 
proof of reliance by the Collateral Agent or any other ABL Secured Party upon this Guaranty or acceptance of this Guaranty, the Guaranteed 
Obligations or any of them, shall conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended, waived 
or accrued, in reliance upon this Guaranty; and all dealings between the ABL Borrowers and any of the other Guarantors, on the one hand, and 
the Collateral Agent and the other ABL Secured Parties, on the other hand, likewise shall be  
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conclusively presumed to have been had or consummated in reliance upon this Guaranty. Each Guarantor waives, to the maximum extent 
permitted by applicable law, promptness, diligence, presentment, protest, notice of protest, demand for payment and notice of default, 
acceleration or nonpayment and any other notice to or upon the ABL Borrowers or any other Guarantor with respect to the Guaranteed 
Obligations. Each Guarantor understands and agrees that this Guaranty shall (to the maximum extent permitted by law) be construed as a 
continuing, absolute and unconditional guarantee of payment (and not of collection) without regard to ( a ) the validity, regularity or 
enforceability of the ABL Credit Agreement, any other Loan Document, any Secured Hedge Agreement, any Secured Cash Management 
Agreement, any of the other Guaranteed Obligations or any other collateral security therefor or guarantee or right of offset with respect thereto 
at any time or from time to time held by the Collateral Agent or any other ABL Secured Party, ( b ) any defense, set-off or counterclaim (other 
than a defense of payment or performance) that may at any time be available to or be asserted by any ABL Borrower against the Collateral 
Agent or any other ABL Secured Party, ( c ) any default, failure or delay, willful or otherwise, in the performance of the Guaranteed 
Obligations by the Guarantors or ( d ) any other circumstance whatsoever (with or without notice to or knowledge of any ABL Borrower or 
such Guarantor) that constitutes, or might be construed to constitute, an equitable or legal discharge of any ABL Borrower for the Guaranteed 
Obligations, or of such Guarantor under this Guaranty, in bankruptcy or in any other instance. When pursuing its rights and remedies hereunder 
against any Guarantor, the Collateral Agent and any other ABL Secured Party may elect, but shall be under no obligation, to pursue such rights 
and remedies as it may have against such ABL Borrower or any other Person or against any collateral security or guarantee for the Guaranteed 
Obligations or any right of offset with respect thereto, and any failure by the Collateral Agent or any other ABL Secured Party to pursue such 
other rights or remedies or to collect any payments from such ABL Borrower or any such other Person or to realize upon any such collateral 
security or guarantee or to exercise any such right of offset, or any release of any ABL Borrower or any such other Person or any such 
collateral security, guarantee or right of offset, shall not relieve such Guarantor of any liability hereunder, and shall not impair or affect the 
rights and remedies, whether express, implied or available as a matter of law, of the Collateral Agent and the other ABL Secured Parties against 
such Guarantor. To the maximum extent permitted by applicable law, each Guarantor waives any defense arising out of any such election even 
though such election operates, pursuant to applicable law, to impair or to extinguish any right of reimbursement, subrogation, exoneration, 
contribution or indemnification or other right or remedy of such Guarantor against any ABL Borrower or any other Guarantor, as the case may 
be, or any security. Each Guarantor expressly waives all rights that it may have now or in the future under any statute, at common law, in 
equity or otherwise, to compel the Collateral Agent or Lenders to marshal assets. If acceleration of the time for payment of any Guaranteed 
Obligation by any ABL Borrower or the applicable Guarantor is stayed by reason of the insolvency  
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or receivership of such ABL Borrower or the applicable Guarantor or otherwise, all Guaranteed Obligations otherwise subject to acceleration 
under the terms of any Secured Debt Document shall nonetheless be payable by the Guarantors hereunder. This Guaranty shall remain in full 
force and effect and be binding in accordance with and to the extent of its terms upon each Guarantor and the successors and assigns thereof, 
and shall inure to the benefit of the Collateral Agent and the other ABL Secured Parties, and their respective successors, indorsees, transferees 
and assigns, until the Release Date, notwithstanding that from time to time during the term of the ABL Credit Agreement and any Secured 
Hedge Agreement or Secured Cash Management Agreement the Loan Parties may be free from any Guaranteed Obligations.  

Article VIII. [Intentionally Omitted] .  

Article IX. Representations and Warranties; Covenants . Each Guarantor hereby ( a ) represents and warrants that the representations and 
warranties as to it made by the ABL Borrowers in Article V of the ABL Credit Agreement are true and correct in all material respects on each 
date as required by Section 4.02 of the ABL Credit Agreement; provided that each reference in each such representation and warranty to the 
Borrower Representative’s knowledge shall, for purposes of this Section 9, be deemed to be a reference to such Guarantor’s knowledge and 
( b ) agrees to take, or refrain from taking, as the case may be, each action necessary to be taken or not taken, as the case may be, so that no 
Default or Event of Default is caused by the failure to take such action or to refrain from taking such action by such Guarantor.  

Article X. Reinstatement . This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or 
any part thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any 
other ABL Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL Borrower or any other 
Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, the ABL 
Borrowers or any other Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  

Article XI. Payments . Each Guarantor hereby agrees that payments hereunder will be paid to the Collateral Agent without set-off or 
counterclaim in Dollars at the Collateral Agent’s office specified in Section 10.02 of the ABL Credit Agreement.  

Article XII. Authority of Agent . Each Guarantor acknowledges that the rights and responsibilities of the Collateral Agent under this 
Guaranty with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of  
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any option, right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Guaranty shall, as between 
the Collateral Agent and the other ABL Secured Parties, be governed by the ABL Credit Agreement, the ABL/Term Loan Intercreditor 
Agreement and by such other agreements with respect thereto as may exist from time to time among them (including any other Intercreditor 
Agreement), but, as between the Collateral Agent and such Guarantor, the Collateral Agent shall be conclusively presumed to be acting as 
agent for the ABL Secured Parties with full and valid authority so to act or refrain from acting, and no Guarantor shall be under any obligation, 
or entitlement, to make any inquiry respecting such authority.  

Article XIII. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL 
Credit Agreement. All communications and notices hereunder to each Guarantor shall be given to it in care of the Borrower Representative at 
the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

Article XIV. Counterparts . This Guaranty may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by 
telecopier or other electronic transmission of an executed counterpart of a signature page to this Guaranty shall be effective as delivery of an 
original executed counterpart of this Guaranty. The Collateral Agent may also require that any such documents and signatures delivered by 
telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the 
same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

Article XV. Severability . Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any 
such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

Article XVI. Integration . This Guaranty represents the agreement of each Guarantor and the Collateral Agent with respect to the subject 
matter hereof, and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other ABL Secured Party 
relative to the subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents (and each other agreement or 
instrument executed or issued in connection therewith).  
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Article XVII. Amendments in Writing; No Waiver; Cumulative Remedies .  

None of the terms or provisions of this Guaranty may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Guarantor(s) and the Collateral Agent in accordance with Section 10.01 of the ABL Credit Agreement; 
provided , however , that this Guaranty may be supplemented (but no existing provisions may be modified) through agreements substantially in 
the form of Annex B, in each case duly executed by each Guarantor directly affected thereby.  

Neither the Collateral Agent nor any other ABL Secured Party shall by any act (except by a written instrument pursuant to Section 17(a) 
hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any 
Default or Event of Default or in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on 
the part of the Collateral Agent or any other ABL Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No 
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any 
other right, power or privilege. A waiver by the Collateral Agent or any other ABL Secured Party of any right or remedy hereunder on any one 
occasion shall not be construed as a bar to any right or remedy that the Collateral Agent or any ABL Secured Party would otherwise have on 
any future occasion.  

The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

Article XVIII. Section Headings . The Section headings used in this Guaranty are for convenience of reference only and are not to affect 
the construction hereof or be taken into consideration in the interpretation hereof.  

Article XIX. Successors and Assigns . This Guaranty shall be binding upon the successors and assigns of each Guarantor and shall inure 
to the benefit of the Collateral Agent and the other ABL Secured Parties and their respective successors and assigns permitted hereby and by 
the ABL Credit Agreement, except that no Guarantor may assign, transfer or delegate any of its rights or obligations under this Guaranty 
without the prior written consent of the Collateral Agent, except as permitted by the ABL Credit Agreement.  

Article XX. Additional Guarantors . Each Subsidiary of the Company that is required to become a party to this Guaranty pursuant to 
Section 6.12 of the ABL Credit Agreement shall become a Guarantor, with the same force and effect as if originally  
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named as a Guarantor herein, for all purposes of this Guaranty upon execution and delivery by such Subsidiary of a Supplement substantially in 
the form of Annex B hereto or in such other form reasonably satisfactory to the Collateral Agent. The execution and delivery of any instrument 
adding an additional Guarantor as a party to this Guaranty shall not require the consent of any other Guarantor hereunder. The rights and 
obligations of each Guarantor hereunder shall remain in full force and effect notwithstanding the addition of any new Guarantor as a party to 
this Guaranty.  

Article XXI. WAIVER OF JURY TRIAL . EACH PARTY TO THIS GUARANTY HEREBY EXPRESSLY WAIV ES ANY 
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION  OR CAUSE OF ACTION ARISING UNDER THIS 
GUARANTY OR IN ANY WAY CONNECTED WITH OR RELATED OR  INCIDENTAL TO THE DEALINGS OF THE PARTIES 
HERETO OR ANY OF THEM WITH RESPECT TO THIS GUARANTY  OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING , AND WHETHER FOUNDED IN CONTRACT OR TORT 
OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONS ENTS THAT ANY SUCH CLAIM, DEMAND, ACTION 
OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS 
GUARANTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY  OF THIS SECTION 21 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

Article XXII. Submission to Jurisdiction; Waivers . Each party hereto hereby irrevocably and unconditionally:  

submits for itself and its property in any legal action or proceeding relating to this Guaranty to the exclusive general jurisdiction of 
the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the United States 
District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York Supreme Court, the 
“ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be brought solely in 
such New York Courts; provided that nothing in this Guaranty shall be deemed or operate to preclude ( i ) the Collateral Agent from 
bringing suit or taking other legal action in any other jurisdiction or to enforce a judgment or other court order in favor of the 
Administrative Agent or the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for the 
recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any  
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person, or decline (or, in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a 
legal action or proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or 
proceeding is brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance 
by such party or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that 
this Section 22 would otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or 
proceeding;  

waives, to the maximum extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Guaranty or any other Loan Document in any court referred to in paragraph 
(a) of this section;  

consents to service of process in the manner provided for notices in Section 13; and  

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 22 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Guaranty will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

Article XXIII. GOVERNING LAW . THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT GIV ING EFFECT TO ITS PRINCIPLES OR RULES OF 
CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY 
STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION  OF THE LAWS OF ANOTHER JURISDICTION.  

Article XXIV. Termination or Release .  

This Guaranty shall terminate on the Release Date.  
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A Guarantor shall automatically be released from its obligations hereunder upon the consummation of any transaction permitted by the 
ABL Credit Agreement as a result of which such Guarantor ceases to be a Restricted Subsidiary or otherwise becomes an Excluded Subsidiary. 

In connection with any termination or release, the Collateral Agent or any other ABL Secured Party, as applicable, shall execute and 
deliver to any Guarantor, at such Guarantor’s expense, all documents that the Borrower Representative or such Guarantor shall reasonably 
request to evidence or confirm such termination or release. Any execution and delivery of documents pursuant to this Section 24 shall be 
without recourse to or warranty by the Collateral Agent or such ABL Secured Party.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to ABL Guaranty]  

TRIBUNE PUBLISHING COMPANY 

By:      
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



[Tribune Publishing - ABL Guaranty]  

Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Guarantor,  

By:      
Name:   Edward Lazarus 
Title:   Secretary 



[Tribune Publishing - ABL Guaranty  

McClatchy/Tribune Information Services, LLC ,  
as a Guarantor  

By: TCA News Service, LLC, as its Member 

By:      
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

  By:      
  Name:   Edward Lazarus 
  Title:   Secretary 



[Tribune Publishing - ABL Guaranty  

BANK OF AMERICA, N.A., as Collateral Agent, 

By:      
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



ANNEX A 
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SUBSIDIARY GUARANTORS  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   
A-1  

1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services, LLC 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 
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21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



ANNEX B 
TO THE ABL GUARANTY 

SUPPLEMENT NO. [    ], dated as of [            ], 20[    ] (this “ Supplement ”), to the ABL GUARANTY, dated as of August 4, 2014 (as 
the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Guarant y”), made among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Guaranty, the “ Company ”) and each of the subsidiaries of the 
Company party thereto from time to time and BANK OF AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, 
together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

Reference is made to the ABL Credit Agreement, dated as of August 4, 2014 (as the same may be amended, restated, supplemented, 
waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the ABL Borrowers, the lenders from time to time 
party thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender, Collateral Agent and L/C 
Issuer.  

Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Guaranty. The rules 
of construction and other interpretative provisions specified in Section 1(b) of the Guaranty shall apply to this Supplement, including terms 
defined in the preamble and recitals hereto.  

The Guarantors have entered into the Guaranty in order to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL 
Credit Agreement and to induce the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the 
ABL Credit Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one 
or more Cash Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party. 
Section 6.12 of the ABL Credit Agreement and Section 20 of the Guaranty provide that additional Subsidiaries may become Guarantors under 
the Guaranty by execution and delivery of an instrument in the form of this Supplement. Each undersigned Subsidiary (each a “ New Guarantor 
”) is executing this Supplement in accordance with the requirements of the ABL Credit Agreement to become a Guarantor under the Guaranty 
in order to induce the Lenders and the L/C Issuers to make additional Extensions of Credit to the ABL Borrowers under the ABL Credit 
Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party, to induce one or more Cash 
Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, and as 
consideration for Extensions of Credit previously made, Secured Hedge Agreements previously entered into and cash management services 
previously provided.  
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Accordingly, the Collateral Agent and each New Guarantor agrees as follows:  

In accordance with Section 20 of the Guaranty, each New Guarantor by its signature below becomes a Guarantor under the Guaranty with 
the same force and effect as if originally named therein as a Guarantor and each New Guarantor hereby ( a ) agrees to all the terms and 
provisions of the Guaranty applicable to it as a Guarantor thereunder and ( b ) represents and warrants that the representations and warranties 
made by it as a Guarantor thereunder are true and correct in all material respects on and as of the date hereof (except to the extent that they 
expressly relate to an earlier date, in which case they shall be true and correct as of such earlier date). Each reference to a Guarantor in the 
Guaranty shall be deemed to include each New Guarantor. The Guaranty is hereby incorporated herein by reference. Notwithstanding anything 
to the contrary contained in this Supplement or any provision of the Guaranty or any other Loan Document, the Guaranteed Obligations of any 
New Guarantor shall not extend to or include any Excluded Swap Obligation.  

Each New Guarantor represents and warrants to the Collateral Agent and the other ABL Secured Parties that this Supplement has been 
duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its 
terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other Laws 
affecting creditors’ rights generally and by general principles of equity.  

This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or other electronic 
transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original executed counterpart 
of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier or other electronic 
transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not limit the 
effectiveness of any document or signature delivered by telecopier or other electronic transmission. This Supplement shall become effective as 
to each New Guarantor when the Collateral Agent shall have received counterparts of this Supplement that, when taken together, bear the 
signatures of such New Guarantor and the Collateral Agent.  
   

B-2  



Except as expressly supplemented hereby, the Guaranty shall remain in full force and effect.  

THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRI NCIPLES OR RULES OF CONFLICTS OF LAWS TO THE 
EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY  APPLICABLE BY STATUTE AND WOULD REQUIRE 
OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JU RISDICTION.  

Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Guaranty, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

All notices, requests and demands pursuant hereto shall be made in accordance with Section 13 of the Guaranty. All communications and 
notices hereunder to each New Guarantor shall be given to it in care of the Borrower Representative at the Borrower Representative’s address 
set forth in Section 10.02 of the ABL Credit Agreement.  

Each New Guarantor agrees to reimburse the Collateral Agent for its reasonable and documented out-of-pocket costs and expenses in 
connection with this Supplement, including the reasonable fees, disbursements and other charges of counsel for the Collateral Agent to the 
extent required by Section 10.04 of the ABL Credit Agreement.  
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IN WITNESS WHEREOF, each New Guarantor and the Collateral Agent have duly executed this Supplement to the Guaranty as of the 
day and year first above written.  
   

[NEW GUARANTOR(S)], 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Collateral Agent 

By:      
  Name: 
  Title: 



EXHIBIT G-1 

ABL SECURITY AGREEMENT  

ABL SECURITY AGREEMENT, dated as of August 4, 2014, among TRIBUNE PUBLISHING COMPANY, a Delaware corporation 
(as further defined in Section 1(c), the “ Company ”), each of the Subsidiaries of the Company party hereto from time to time and BANK OF 
AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, 
the “ Collateral Agent ”).  

W I T N E S S E T H:  

WHEREAS, ( 1 ) the Company and certain Subsidiaries of the Company from time to time party thereto (as further defined in Section 1
(c), the “ ABL Borrowers ”) have entered into an ABL Credit Agreement, dated as of the date hereof (as the same may be amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), with the lenders from time to time party 
thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
pursuant to which the Lenders have severally agreed to make loans to the ABL Borrowers, and the L/C Issuers have agreed to issue letters of 
credit for the account of the ABL Borrowers or any Restricted Subsidiary upon the terms and subject to the conditions set forth therein, 
( 2 ) one or more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash 
Management Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan 
Party (clauses (1), (2), and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Pledge Agreement ”) the Grantors have pledged certain collateral for the benefit of the ABL 
Secured Parties;  

WHEREAS, pursuant to the ABL Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the benefit of 
the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Subsidiary Grantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of Credit 
to the ABL Borrowers under the ABL Credit Agreement that the Grantors shall have executed and delivered this Agreement to the Collateral 
Agent, for the ratable benefit of the ABL Secured Parties;  
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WHEREAS, the Grantors acknowledge that they will derive substantial direct and indirect benefit from the Extensions of Credit and have 
agreed to secure their obligations with respect thereto pursuant to this Agreement on the terms set forth herein;  

WHEREAS, pursuant to the Term Loan Credit Agreement, dated as of the date hereof, among the Company, JPMorgan Chase Bank, 
N.A., as administrative agent and as collateral agent (in such capacity, the “ Term Loan Agent ”), and the other parties thereto, the lenders party 
thereto have severally agreed to make extensions of credit to the Company upon the terms and subject to the conditions set forth therein;  

WHEREAS, pursuant to the Term Loan Guaranty, dated as of the date hereof, the Company and certain Domestic Subsidiaries of the 
Company have agreed to guarantee for the benefit of the Term Loan Secured Parties the prompt and complete payment and performance when 
due (whether at stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof, the Company and certain Domestic Subsidiaries 
of the Company have pledged certain collateral for the benefit of the Term Loan Secured Parties;  

WHEREAS, pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Company and certain Domestic Subsidiaries of 
the Company have granted a first priority Lien to the Term Loan Agent for the benefit of the Term Loan Secured Parties on the Term Loan 
Priority Collateral and a second priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each 
case to liens permitted under the Term Loan Credit Agreement);  

WHEREAS, the Collateral Agent and the Term Loan Agent have entered into an Intercreditor Agreement, acknowledged by the Grantors, 
dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term 
Loan Intercreditor Agreement ”); and  

WHEREAS, the Collateral Agent and one or more Additional Agents may in the future enter into a Junior Lien Intercreditor Agreement 
substantially in the form attached to the ABL Credit Agreement as Exhibit L-2, and acknowledged by the Grantors (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or more Other 
Intercreditor Agreements or Intercreditor Agreement Supplements.  
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NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to induce the 
Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, the Grantors hereby agree with the 
Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

   

(a) ( i ) Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the ABL Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the ABL Credit Agreement 
shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in Article 9 
thereof).  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto and “ABL Borrower” means any one of them. In 
the event that any ABL Borrower consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit 
Agreement, the surviving Person in such merger, amalgamation or consolidation shall be deemed to be an “ABL Borrower” for all purposes of 
this Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  
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“ ABL Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” means the “Secured Parties” as such term is defined in the ABL Credit Agreement.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement. 

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-Acquired Intellectual Property Collateral ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Agreement ” shall mean this ABL Security Agreement, as amended, supplemented, waived or otherwise modified from time to time.  

“ Borrower Representative ” shall have the meaning assigned to such term in the ABL Credit Agreement.  
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“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Account ” shall mean any collateral account established by the Collateral Agent as provided in Section 5.01.  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to Term Loan Priority Collateral, the Term Loan Collateral Representative and 
with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor Agreement is executed, the 
Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, the Person acting as 
representative for the Collateral Agent and the ABL Secured Parties thereunder for the applicable purpose contemplated by this Agreement.  

“ Commercial Tort Action ” shall mean any action, with respect to any Person other than the Grantors, that is commenced by a Grantor in 
the courts of the United States of America, any state or territory thereof or any political subdivision of any such state or territory, in which any 
Grantor seeks damages arising out of torts committed against it that would reasonably be expected to result in a damage award to it exceeding 
$5,000,000.  

“ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event the Company consummates any merger, 
amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in such merger, 
amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Agreement.  

“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered or 
unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web sites 
and the content thereof, ( b ) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Deposit Account ” shall mean any “deposit account,” as such term is defined in the UCC (as in effect on the date hereof), now or 
hereafter maintained by any Grantor, and, in any event, shall include, but shall not be limited to all applicable Dominion Accounts and 
Qualified Cash Accounts.  
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“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Dominion Accounts ” means the “Dominion Accounts” as such term is defined in the ABL Credit Agreement.  

“ Excluded Equity Interests ” shall mean ( i ) Equity Interests to the extent the grant of a security interest is prohibited by Law or requires 
a consent not obtained of any Governmental Authority pursuant to such Law; ( ii ) Equity Interests in any Person, other than wholly owned 
Restricted Subsidiaries; ( iii ) Equity Interests to the extent a security interest in such assets would result in material adverse tax consequences 
(including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined 
by the Borrower Representative in writing in consultation with the Collateral Agent; ( iv ) Equity Interests as to which the Collateral Agent and 
the Borrower Representative reasonably agree in writing that the cost of obtaining such a security interest or perfection thereof are excessive in 
relation to the benefit to the Lenders of the security to be afforded thereby; ( v ) in excess of 65% of the Equity Interests of ( A ) any Foreign 
Subsidiaries or ( B ) any FSHCO; and ( vi ) Equity Interests of ( A ) any Subsidiary of a Foreign Subsidiary, ( C ) any Immaterial Subsidiary, 
( D ) any Unrestricted Subsidiary, ( E ) any entity set forth in clause (b), (d), (e), (m) or (p) of the definition of Excluded Subsidiary and 
( F ) any Equity Interests or other securities of a Subsidiary to the extent that the pledge of or grant of any lien on such Equity Interests or other 
securities for the benefit of any holders of any securities would result in the Company or any of the Restricted Subsidiaries being required to 
file separate financial statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or another 
governmental authority) pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or regulation as 
in effect from time to time, but only to the extent necessary to not be subject to such requirement.  

“ Excluded Property ” shall mean ( a ) any property included in the definition of “Collateral” in the ABL Pledge Agreement, ( b ) any 
Excluded Equity Interest, ( c ) any fee-owned real property with a value of less than $10,000,000 and all leasehold interests (including 
requirements to deliver landlord lien waivers, estoppels and collateral access letters), in each case including fixtures related thereto, ( d ) motor 
vehicles and other assets subject to certificates of title, Letter of Credit Rights with a value of less than $5,000,000, Letter of Credit Rights to 
the extent any Grantor is required by applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and  
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Commercial Tort Claims with a value of less than $5,000,000, ( e ) any asset or property to the extent the grant of a security interest is 
prohibited by Law or requires a consent not obtained of any Governmental Authority pursuant to such Law, ( f ) assets to the extent a security 
interest in such assets would result in material adverse tax consequences (including as a result of the operation of Section 956 of the Code or 
any similar Law in any applicable jurisdiction) as reasonably determined by the Borrower Representative in writing in consultation with the 
Collateral Agent, ( g ) any lease, license or other agreement or Contractual Obligation or any property subject to a purchase money security 
interest or similar arrangement to the extent that a grant of a security interest therein would violate or invalidate such lease, license or 
agreement or Contractual Obligation or purchase money arrangement or create a right of termination in favor of any other party thereto (other 
than any Borrower Representative or a wholly owned Subsidiary) after giving effect to the applicable anti-assignment provisions of the 
Uniform Commercial Code of any applicable jurisdiction other than Proceeds and receivables thereof, the assignment of which is expressly 
deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such prohibition, ( h ) those assets as to 
which the Collateral Agent and the Borrower Representative reasonably agree in writing that the cost of obtaining such a security interest or 
perfection thereof are excessive in relation to the benefit to the Lenders of the security to be afforded thereby, ( i ) any governmental licenses or 
state or local franchises, charters and authorizations, to the extent security interests in such licenses, franchises, charters or authorizations are 
prohibited or restricted thereby after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code of any 
applicable jurisdiction, ( j ) “intent-to-use” trademark or service mark applications for which an amendment to allege use or statement of use 
has not been filed under 15 U.S.C. §1051(c) or 15 U.S.C. §1051(d), respectively, or, if filed, has not been deemed in accordance with 15 U.S.C. 
§1051(a) or examined and accepted, respectively, by the United States Patent and Trademark Office to the extent that the grant of the security 
interest therein prior to such time would result in the invalidity or unenforceability of any such application or resulting registration, ( k ) any 
Other Letter of Credit Collateral, ( l ) any intellectual property rights arising under the laws of any jurisdiction other than the United States or 
any state thereof, ( m ) any commercial tort claims held by or assigned to the Litigation Trust (as defined in the Plan of Reorganization), 
( n ) Excluded Deposit/Securities Accounts, ( o ) any aircraft, airframes, aircraft engines, helicopters or rolling stock, or any other equipment or 
assets constituting a part thereof, ( p ) margin stock (within the meaning of Regulation U issued by the FRB), and ( q ) any property that would 
otherwise constitute Term Loan Priority Collateral but is Excluded Property (as such term is defined in the Term Loan Security Agreement); 
provided that no asset that would be Excluded Property pursuant to the foregoing clauses (a) through (q) shall be Excluded Property if it has 
been granted to secure the Term Loan Obligations.  

“ Exclusive IP Agreements ” shall have the meaning assigned to such term in Section 3.02(a).  
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“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantor ” shall mean each Subsidiary Grantor and the Company in their individual capacities, and collectively the “ Grantors ”.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the ABL Guaranty. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed Obligations of any 
Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

“ Intellectual Property ” shall mean the Trade Secrets, Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all 
rights to sue at law or in equity for any past, present, or future infringement, misappropriation, violation, misuse or other impairment thereof, 
including the right to receive injunctive relief and all Proceeds and damages therefrom.  

“ Intellectual Property Collateral ” shall mean the Collateral constituting Intellectual Property, including the Intellectual Property set forth 
in Schedule 3.02(a)(i) and Schedule 3.02(a)(ii) hereto.  

“ Intellectual Property Security Agreements ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor Agreement 
and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more Additional Agents 
and acknowledged by the Company and the other Grantors (each as amended, amended and restated, waived, supplemented or otherwise 
modified from time to time (upon and during the effectiveness thereof)).  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Parties ” shall mean the ABL Borrowers and the other Subsidiary Grantors.  
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“ Material Newspapers ” means the daily newspaper publications for the following: Chicago Tribune, Los Angeles Times, Sun Sentinel 
and Baltimore Sun.  

“ Other Letter of Credit Collateral ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all applications 
for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings and pending 
applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-part, renewals or 
extensions thereof, and in the case of (a) and (b), all the inventions disclosed or claimed therein and all improvements thereto, including the 
right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Perfection Exceptions ” shall have the meaning assigned to such term in Section 3.03(b).  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC and including, in any event, all proceeds of, and all 
other profits, products, rents or receipts, in whatever form, arising from the collection, sale, lease, exchange, assignment, licensing or other 
disposition of, or other realization upon, any Collateral, including all claims of the relevant Grantor against third parties for loss of, damage to 
or destruction of, or for proceeds payable under, or unearned premiums with respect to, policies of insurance in respect of, any Collateral, and 
any condemnation or requisition payments with respect to any Collateral.  

“ Qualified Cash Accounts ” means the “Qualified Cash Accounts” as such term is defined in the ABL Credit Agreement.  

“ Registered Intellectual Property ” shall have the meaning set forth in Section 3.02(a).  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due and 
owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been asserted and 
( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and all Letters of Credit have 
expired or been terminated (other than Letters of Credit which have been Cash Collateralized).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a Hedge 
Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  
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“ Securities Account ” shall mean any “securities account,” as such term is defined in Article 8 of the UCC (as in effect on the date 
hereof), now or hereafter maintained by any Grantors, and, in any event, shall include, but shall not be limited to all applicable Dominion 
Account and Qualified Cash Accounts.  

“ Security Interest ” shall have the meaning assigned to such term in Section 2(a).  

“ Subsidiary Grantor ” shall mean each of the Subsidiaries of the Company listed on Schedule A hereto and each other Subsidiary of the 
Company that becomes a Grantor pursuant to Section 7.13, in each case, unless and until such time as the respective Grantor is released from 
all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the ABL Credit Agreement.  

“ Term Loan Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Documents ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties”, as such term is defined in the Term Loan Credit Agreement.  

“ Term Loan Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Trademarks ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, business 
names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or acquired, 
whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, recordings 
and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for registration in 
the United States Patent and  
   

14  



EXHIBIT G-1 
   
Trademark Office or any similar offices in any State of the United States and all common-law rights related thereto, ( b ) all goodwill 
associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  

“ Trade Secrets ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without limitation, technical data, financial, marketing and business data, pricing and cost 
information, business and marketing plans and customer and supplier lists and information.  

“ UCC ” shall have the meaning assigned to such term in Section 1(a)(ii).  

“ Vehicles ” shall mean all railcars, cars, trucks, trailers, and other vehicles covered by a certificate of title law of any state and all tires 
and other appurtenances to any of the foregoing.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such 
Grantor’s Collateral or the relevant part thereof.  

   

(a) Each Grantor hereby grants to the Collateral Agent for the benefit of the ABL Secured Parties, a security interest in and continuing 
lien on (the “ Security Interest ”) all of such Grantor’s right, title and interest in (subject only to Liens permitted under the ABL Credit 
Agreement) and to all of the following assets and properties now owned or anytime hereafter acquired by such Grantor or in which such 
Grantor now has or at any time in the future may acquire any right, title or interest (collectively, the “ Collateral ”) as collateral security for the 
prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the Guaranteed 
Obligations of such Grantor:  

(i) all Accounts;  

(ii) all cash;  

(iii) all Chattel Paper;  

(iv) all Commercial Tort Claims with respect to which a Commercial Tort Action was commenced described on Schedule 2(a)(iv) 
hereto (together with any Commercial Tort Claims with respect to which a Commercial Tort Action was commenced subject to a further 
writing provided in accordance with Section 4.01(d));  
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(v) all Deposit Accounts;  

(vi) all Documents;  

(vii) all Equipment;  

(viii) all Fixtures;  

(ix) all General Intangibles;  

(x) all Instruments;  

(xi) all Intellectual Property;  

(xii) all Inventory;  

(xiii) all Investment Property;  

(xiv) all Letter-of-Credit Rights;  

(xv) all Money;  

(xvi) all Securities Accounts;  

(xvii) all books and records pertaining to the Collateral; and  

(xviii) to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall not 
extend to, and the term “Collateral” and the other terms defining the components of the Collateral in the foregoing clauses (i) through (xviii), 
and any term defined by reference to the UCC, shall not include, any Excluded Property (it being understood that such grant will be applicable 
at such time as any such property or assets ceases to constitute Excluded Property).  

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant United 
States jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and continuations 
thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any 
financing  
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statement or amendment or continuation, including whether such Grantor is an organization, the type of organization and any organizational 
identification number issued to such Grantor. Such financing statements may describe the Collateral in the same manner as described herein or 
may contain an indication or description of collateral that describes such property in any other manner such as “all assets” or “all personal 
property, whether now owned or hereafter acquired” of such Grantor or words of similar effect as being of an equal or lesser scope or with 
greater detail. Each Grantor agrees to provide such information to the Collateral Agent promptly upon request.  

Each Grantor further authorizes the Collateral Agent to file with the United States Patent and Trademark Office or United States 
Copyright Office (or any successor office), as applicable, such documents as may be necessary or advisable for the purpose of perfecting, 
confirming, continuing, enforcing, protecting or providing notice of the Security Interests granted by such Grantor hereunder.  

This Agreement secures the payment of all the respective Guaranteed Obligations of the Grantors. Without limiting the generality of the 
foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations, and would be owed to the 
Collateral Agent or the ABL Secured Parties but for the fact that they are unenforceable or not allowable due to the existence of a bankruptcy, 
reorganization or similar proceeding involving any Grantor.  

The Security Interests created hereby are granted as security only and shall not subject the Collateral Agent or any other ABL Secured 
Party to, or in any way alter or modify, any obligation or liability of any Grantor with respect to or arising out of the Collateral.  

(c) Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to clause 
(a) above shall ( i ) with respect to Collateral other than Collateral constituting ABL Priority Collateral, ( x ) prior to the Discharge of Term 
Loan Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens 
granted to the Term Loan Agent for the benefit of the Term Loan Secured Parties to secure the Term Loan Obligations pursuant to the Term 
Loan Security Agreement and ( y ) prior to the Discharge of Additional Term Obligations, be subject and subordinate, as and to the extent 
provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens granted to any Additional Term Agent for the benefit of the holders 
of the Additional Term Obligations to secure such Additional Term Obligations pursuant to the Additional Term Collateral Documents as and 
to the extent provided for therein, and ( ii ) with respect to all Collateral, prior to the Discharge of Additional ABL Obligations, be pari passu 
and equal in priority to the Liens granted to any Additional ABL Agent for the benefit of the holders of the applicable Additional ABL 
Obligations to secure such Additional ABL Obligations pursuant to the applicable Additional ABL Collateral Documents (except, in the case of 
this sub-clause (ii), as may be separately otherwise agreed between the  
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Collateral Agent, on behalf of itself and the ABL Secured Parties, and any Additional ABL Agent, on behalf of itself and the Additional ABL 
Secured Parties, including pursuant to a Junior Lien Intercreditor Agreement). The Collateral Agent acknowledges and agrees that the relative 
priority of the Liens granted to the Collateral Agent, the Administrative Agent, the Term Loan Agent and any Additional Agent shall be 
determined solely pursuant to the applicable Intercreditor Agreement, and not by priority as a matter of law or otherwise. Notwithstanding 
anything herein to the contrary, the Liens and security interest granted to the Collateral Agent pursuant to this Agreement are subject to the 
provisions of the applicable Intercreditor Agreement. In the event of any conflict between the terms of any Intercreditor Agreement and this 
Agreement, the terms of such Intercreditor Agreement shall govern and control as among ( i ) the Collateral Agent, the Term Loan Agent and 
any Additional Agent, in the case of the ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent and Additional ABL Agent, in the 
case of the Junior Lien Intercreditor Agreement, and ( iii ) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, 
in the case of any Other Intercreditor Agreement. In the event of any such conflict, each Grantor may act (or omit to act) in accordance with 
such Intercreditor Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of doing so. 
Notwithstanding any other provision hereof, ( x ) for so long as any Term Loan Obligations or any Additional Term Obligations remain 
outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral constituting Term Loan Priority Collateral shall be 
satisfied by causing such Term Loan Priority Collateral to be delivered to the Term Loan Agent or the applicable Term Loan Collateral 
Representative, to be held in accordance with the ABL/Term Loan Intercreditor Agreement and ( y ) for so long as any Additional ABL 
Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral shall be satisfied by causing such 
Collateral to be delivered to the applicable Collateral Representative to be held in accordance with the applicable Intercreditor Agreement.  

   

Each Grantor hereby represents and warrants to the Collateral Agent and each ABL Secured Party that:  

3.01 Title; No Other Liens . Except for ( a ) the Security Interest granted to the Collateral Agent, for the benefit of the ABL Secured 
Parties, pursuant to this Agreement and ( b ) Liens permitted under the ABL Credit Agreement, such Grantor owns each item of the Collateral 
free and clear of any and all Liens. Each Grantor has the corporate or other organizational power and authority to execute, deliver and carry out 
the terms and provisions of this Agreement and has taken all necessary corporate or other organizational action to authorize the execution, 
delivery and performance of this Agreement, in each case (except with respect to any ABL Borrower or any Grantor that is a Significant 
Subsidiary), to the extent that any such failure would not reasonably be  
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expected to have a Material Adverse Effect. To the knowledge of such Grantor, no action or proceeding seeking to limit, cancel or question the 
validity of such Grantor’s ownership interest in the Collateral, that would reasonably be expected to result in a Material Adverse Effect, is 
pending or threatened. Such Grantor has not filed or consented to the filing of any ( x ) security agreement, financing statement or analogous 
document under the Uniform Commercial Code or any other similar Laws covering any of such Grantor’s Collateral, ( y ) assignment for 
security in which such Grantor assigns any of such Grantor’s Collateral or any security agreement or similar instrument covering any of such 
Grantor’s Collateral with the United States Patent and Trademark Office or the United States Copyright Office, as applicable, which security 
agreement, financing statement or similar instrument or assignment is still in effect or (z) assignment for security in which such Grantor assigns 
any of such Grantor’s Collateral or any security agreement or similar instrument covering any of such Grantor’s Collateral with any foreign 
governmental, municipal or other governmental office, which financing statement or analogous document, assignment, security agreement or 
similar instrument is still in effect, except in the case of each of clauses (x), (y) and (z) above, such as ( i ) are filed in favor of ( A ) the 
Collateral Agent for the benefit of the ABL Secured Parties, pursuant to this Agreement or the other Loan Documents and ( B ) the Term Loan 
Agent for the benefit of the Term Loan Secured Parties pursuant to the Term Loan Security Agreement and the other Term Loan Documents, 
( ii ) are filed in respect of Liens permitted by the ABL Credit Agreement or ( iii ) are filed in respect of Liens being terminated on the Closing 
Date.  

3.02 Intellectual Property .  

(a) As of the date hereof, the Intellectual Property Collateral set forth on Schedule 3.02(a)(i) hereto is a true and correct list in all material 
respects of all copyright registrations with respect to Material Newspapers registered with the United States Copyright Office on or after 
January 1, 2009, issued patents, pending patent applications, federal trademark registrations and pending federal trademark applications, in 
each case, in the United States (collectively, the “ Registered Intellectual Property ”), owned in whole or in part by such Grantor and indicates 
for each such item, as applicable, the title, the application and/or registration number, date and jurisdiction of filing and/or issuance and the 
identity of the current applicant or registered owner. Schedule 3.02(a)(ii) hereto is a true and correct list in all material respects of all IP 
Agreements pursuant to which any Grantor, as of the date hereof, is the exclusive licensee of any registered United States Copyright, and 
indicates for each such IP Agreement, the title of such IP Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the 
title, registration number, date of filing and the identity of the registered owner of each registered United States Copyright exclusively licensed 
to any Grantor pursuant to such IP Agreement (collectively, the “ Exclusive IP Agreements ”).  
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(b) Except as would not reasonably be expected to result in a Material Adverse Effect:  

(i) The Registered Intellectual Property of such Grantor is subsisting and has not been adjudged invalid or unenforceable in whole 
or in part and there are no pending or, to such Grantor’s knowledge, threatened (in writing) claims challenging the validity or 
enforceability of the Registered Intellectual Property of such Grantor, and  

(ii) To such Grantor’s knowledge, no Person is engaging in any activity that materially infringes, misappropriates or otherwise 
violates the Intellectual Property Collateral of such Grantor or the Grantor’s rights in or use thereof.  

3.03 Perfected Security Interests .  

(a) Subject to the Perfection Exceptions, the Security Interests by such Grantor granted pursuant to this Agreement ( i ) will attach to each 
item of Collateral owned by such Grantor on the Closing Date (or, if such Grantor first obtains rights thereto on a later date, on such later date), 
( ii ) will constitute valid perfected (so long as perfection is possible under United States Law) security interests in the Collateral of such 
Grantor in favor of the Collateral Agent, for the benefit of the ABL Secured Parties, as collateral security for the Guaranteed Obligations of 
such Grantor, upon ( A ) in the case of Collateral of such Grantor in which a security interest may be perfected by filing a financing statement 
under the Uniform Commercial Code of any jurisdiction, the filing of financing statements naming such Grantor as “debtor” and the Collateral 
Agent as “secured party” and describing the Collateral in the applicable filing offices, ( B ) in the case of Chattel Paper to be pledged or 
assigned by such Grantor, the earlier of the delivery thereof to the Collateral Agent, the applicable Collateral Representative or any Additional 
Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, and the filing of the financing statements referred to in clause (A), ( C ) in the case of registered Copyrights, applied for and 
registered Trademarks, applied for and issued Patents and Exclusive IP Agreements included in the Intellectual Property Collateral of such 
Grantor, the filing of the financing statements referred to in clause (A) and the filing, registration and recording of fully executed agreements in 
the form of the Grant of Security Interest in Copyrights, the Notice and Confirmation of Grant of Security Interest in Patents and the Notice and 
Confirmation of Grant of Security Interest in Trademarks set forth in Exhibit 2-A, 2-B and 2-C hereto in the United States Copyright Office 
and the United States Patent and Trademark Office, as applicable, ( D ) obtaining and maintenance of “control” (as described in the UCC) by 
the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, of all Deposit Accounts, Securities Accounts, 
Electronic Chattel Paper and  
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Letter-of-Credit Rights a security interest in which is perfected by “control” (in the case of Deposit Accounts and Securities Accounts only to 
the extent required by Sections 2.18, 2.21 and 2.23 of the ABL Credit Agreement) and/or ( E ) in the case of Commercial Tort Actions (other 
than such Commercial Tort Actions listed on Schedule 2(a)(iv) on the date of this Agreement) upon the taking of the actions required by 
Section 4.01(d) and the filing of financing statements referred to in clause (A) and ( iii ) subject to any applicable Intercreditor Agreement, are 
prior to all other Liens on the Collateral of such Grantor other than Liens permitted by the ABL Credit Agreement having priority over or being 
pari passu with the Collateral Agent’s Lien by operation of law or otherwise as permitted under the ABL Credit Agreement.  

(b) Notwithstanding anything to the contrary contained herein, no Grantor shall be required to ( x ) enter into control agreements with 
respect to, or otherwise perfect any security interest by “control” over, securities accounts, deposit accounts, other bank accounts, cash and 
Cash Equivalents and accounts related to the clearing, payment proceeding and similar operations of the Company and its Restricted 
Subsidiaries, Commercial Tort Claims and Letter-of-Credit Rights, except, as required by Sections 2.18, 2.21 and 2.23 of the ABL Credit 
Agreement, ( y ) take any action in any jurisdiction (other than the United States of America, any state thereof and the District of Columbia) to 
perfect any security interest in any Collateral (including Equity Interests of Foreign Subsidiaries) or ( z ) perfect the security interest in the 
following other than by the filing of a UCC financing statement: ( 1 ) Fixtures, ( 2 ) goods included in Collateral received by any Person from 
any Grantor for “sale or return” within the meaning of Section 2-326 of the Uniform Commercial Code of the applicable jurisdiction, to the 
extent of claims of creditors of such Person, and ( 3 ) uncertificated securities (clauses (x), (y) and (z) collectively, the “ Perfection Exceptions 
”).  

(c) It is understood and agreed that the security interests created hereby shall not prevent the Grantors from using the Collateral in the 
ordinary course of their respective businesses or as otherwise not prohibited by the ABL Credit Agreement.  

(d) As of the date hereof, each Grantor hereby represents and warrants that it holds no Commercial Tort Claims with respect to which a 
Commercial Tort Action was commenced other than those listed in Schedule 2(a)(iv).  

3.04 Accounts .  

As of the date hereof, no amount payable in excess of $5,000,000 to such Grantor under or in connection with any Account is evidenced 
by any Instrument or Chattel Paper that has not been delivered to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, properly endorsed for transfer, to the extent, in the case of any such Instrument, delivery is required by the ABL 
Pledge Agreement.  
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3.05 Names . (a) The exact legal name of each ABL Borrower and each other Grantor, as such name appears in its respective certificate 
of incorporation or any other organizational document, is as set forth in Schedule 3.05(a). Each ABL Borrower and each other Grantor is 
( i ) the type of entity disclosed next to its name in Schedule 3.05(a) and ( ii ) a registered organization except to the extent disclosed in 
Schedule 3.05(a). Also set forth in Schedule 3.05(a) is the jurisdiction of formation of each ABL Borrower and each other Grantor and, if the 
applicable Grantor is organized in a jurisdiction that requires the organizational identification number or the Federal Taxpayer Identification 
Number to be included in an effective UCC-1 financing statement, the organizational identification number of such Grantor or the Federal 
Taxpayer Identification Number of such Grantor, as applicable.  

(b) Set forth in Schedule 3.05(b) is any other corporate or organizational names each ABL Borrower and each other Grantor has had in 
the past five years, together with the date of the relevant change.  

(c) Set forth in Schedule 3.05(c) is the information required by Section 3.05(b) for any other business or organization to which any ABL 
Borrower or any other Grantor became the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of 
organization or otherwise, at any time in the past four months. Except as set forth in Schedule 3.05(c), no Loan Party has changed its 
jurisdiction of organization at any time during the past four months.  

3.06 Current Locations . The chief executive office of each ABL Borrower and each other Grantor is located at the address set forth in 
Schedule 3.06 hereto.  

3.07 Letter-of-Credit Rights . Set forth in Schedule 3.07 is a true and correct list of all letters of credit issued in favor of any ABL 
Borrower or any other Grantor, as beneficiary thereunder having a maximum available amount in excess of $5,000,000.  

3.08 Chattel Paper . Set forth in Schedule 3.08 is a true and correct list of all tangible chattel paper and electronic chattel paper held by 
any ABL Borrower or any other Grantor as of the Closing Date.  

   

Each Grantor hereby covenants and agrees with the Collateral Agent and the other ABL Secured Parties that, from and after the date of 
this Agreement until the Release Date:  

4.01 Maintenance of Perfected Security Interest; Further Documentation .  

(a) Such Grantor shall maintain the Security Interests created hereby as perfected security interests (as and to the extent required by 
Section 3.03(a) and subject  
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to Section 3.03(b)) and subject to no liens, other than any Lien permitted by the ABL Credit Agreement and shall use commercially reasonable 
efforts to defend the Security Interests created hereby and the priority thereof against the claims and demands not permitted by the ABL Credit 
Agreement of all Persons whomsoever.  

(b) Such Grantor will furnish to the Collateral Agent from time to time statements and schedules further identifying and describing the 
assets and property of such Grantor and such other reports in connection therewith as the Collateral Agent may reasonably request.  

(c) Each Grantor agrees that should it, after the date hereof, obtain an ownership interest in any Registered Intellectual Property that 
would, had it been owned on the date hereof, be considered a part of the Intellectual Property Collateral, or should it become a party to any IP 
Agreement that would, had such Grantor been a party to it on the date hereof, be considered an Exclusive IP Agreement (“ After-Acquired 
Intellectual Property Collateral ”), such After-Acquired Intellectual Property Collateral shall automatically become part of the Intellectual 
Property Collateral, subject to the terms and conditions of this Agreement with respect thereto. In addition, on or prior to the date that each 
annual and quarterly Compliance Certificate is required to be delivered pursuant to Section 6.02(b) of the ABL Credit Agreement, such Grantor 
shall execute and deliver to the Collateral Agent agreements substantially in the forms of Exhibits 2-A, 2-B or 2-C hereto (collectively, the “ 
Intellectual Property Security Agreements ”), as applicable, covering the After-Acquired Intellectual Property Collateral obtained during the 
period to which such Compliance Certificate relates, and shall record each such agreement with the United States Copyright Office (if in the 
form of Exhibit 2-A), the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C) and any other Governmental 
Authorities located in the United States necessary to perfect the Security Interest hereunder in any such After-Acquired Intellectual Property 
Collateral.  

(d) If any Grantor shall at any time hold or acquire a Commercial Tort Claim with respect to which a Commercial Tort Action was 
commenced, such Grantor shall on or prior to the date that the Compliance Certificate for the fiscal quarter in which it was commenced is 
required to be delivered pursuant to Section 6.02(b) of the ABL Credit Agreement, notify the Collateral Agent in writing signed by such 
Grantor of the brief details thereof and grant to the Collateral Agent in such writing a security interest therein and in the Proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

(e) Subject to the Perfection Exceptions and clause (f) below, each Grantor agrees that at any time and from time to time, at the expense 
of such Grantor, it will execute any and all further documents, financing statements, agreements and instruments, and take all such further 
actions (including the filing and recording of financing statements and other documents), which may be required under any Law, or which the 
Collateral Agent or the Required Lenders may reasonably request, in order  
   

23  



EXHIBIT G-1 
   
( x ) to grant, preserve, protect and perfect the validity and priority of the Security Interests created or intended to be created hereby or ( y ) to 
enable the Collateral Agent to exercise and enforce its rights and remedies hereunder with respect to any Collateral, including the filing of any 
financing or continuation statements under the Uniform Commercial Code in effect in any jurisdiction with respect to the security interests 
created hereby, all at the expense of such Grantor. Without limiting the generality of the foregoing, such Grantor shall comply with 
Section 6.14 of the ABL Credit Agreement.  

(f) Notwithstanding anything in this Section 4.01 to the contrary, ( i ) with respect to any assets acquired by such Grantor after the date 
hereof that are required by the ABL Credit Agreement to be subject to the Lien created hereby or ( ii ) with respect to any Person that, 
subsequent to the date hereof, becomes a Subsidiary of the Company that is required by the ABL Credit Agreement to become a party hereto, 
the relevant Grantor after the acquisition or creation thereof shall promptly take all actions required by the ABL Credit Agreement, and this 
Section 4.01.  

(g) Notwithstanding the foregoing, subject to Section 6.12 of the ABL Credit Agreement, any action required to be taken by any Grantor 
pursuant to this Section 4.01 (other than clause (a) hereof) may be taken by such Grantor, at its option, on or prior to the date the Company is 
required to deliver the Compliance Certificate pursuant to Section 6.02(b) of the ABL Credit Agreement for the fiscal quarter during which the 
event triggering such action occurred or by such later date permitted by this Agreement.  

4.02 Changes in Locations, Name, etc . Each Grantor will furnish to the Collateral Agent prompt written notice (which shall in any event 
be provided by the earlier of ( x ) 30 days after such change and ( y ) 10 days prior to the date on which the perfection of the liens under the 
Collateral Documents would (absent additional filings or other actions) lapse, in whole or in part, by reason of such change) of any change 
( i ) in its legal name, ( ii ) in its jurisdiction of incorporation or organization or ( iii ) in its identity or type of organization or corporate 
structure. Each Grantor agrees promptly to provide the Collateral Agent after notification of any such change with certified Organizational 
Documents reflecting any of the changes described in the first sentence of this paragraph. The Company also agrees to promptly notify the 
Collateral Agent if any material portion of the Collateral is damaged or destroyed.  

4.03 Notices .  

(a) Each Grantor will advise the Collateral Agent in reasonable detail, of any Lien of which it has knowledge (other than the Security 
Interests created hereby and other Liens permitted under the ABL Credit Agreement) on any of the Collateral, which would adversely affect, in 
any material respect, the ability of the Collateral Agent to exercise any of its remedies hereunder.  
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(b) Upon the occurrence and during the continuation of any Event of Default and after written notice is delivered to applicable Grantor, 
all insurance payments in respect of any Equipment of such Grantor shall be paid to and applied by the Collateral Agent as and to the extent 
specified in Section 5.04.  

4.04 Intellectual Property .  

(a) Subject to Section 4.04(c), with respect to each item of Intellectual Property Collateral owned by each Grantor, such Grantor agrees to 
take, at its expense, all commercially reasonable steps, including, as applicable, in the United States Patent and Trademark Office, the United 
States Copyright Office and any other Governmental Authority located in the United States, to ( i ) maintain the validity and enforceability of 
such Intellectual Property Collateral and maintain such Intellectual Property Collateral in full force and effect, and ( ii ) pursue the registration 
and maintenance of each Patent, Trademark, and Copyright registration and application for registration, as applicable, now or hereafter 
included in such Intellectual Property Collateral of such Grantor, except in each case to the extent failure to do any of the foregoing would not 
reasonably be expected to result in a Material Adverse Effect.  

(b) Subject to Section 4.04(c), such Grantor shall (and shall use commercially reasonable efforts to cause all its licensees to), as and to the 
extent appropriate, in such Grantor’s reasonable business judgment, ( i ) ( 1 ) continue to use each Trademark included in the Intellectual 
Property Collateral in order to maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is 
currently used, free from any claim of abandonment for non-use, ( 2 ) maintain at least the same standards of quality of products and services 
offered under such Trademark as are currently maintained, ( 3 ) use such Trademark with the appropriate notice of registration and all other 
notices and legends required by Law, ( 4 ) not adopt or use any other Trademark that is confusingly similar or a colorable imitation of such 
Trademark unless the Collateral Agent shall obtain a security interest in such other Trademark pursuant to this Agreement to the extent 
required herein and ( ii ) not do any act or omit to do any act whereby ( w ) such Trademark (or any goodwill associated therewith) may 
become destroyed, invalidated, impaired or harmed in any way, ( x ) any Patent included in the Intellectual Property Collateral may become 
forfeited, misused, unenforceable, abandoned or dedicated to the public or ( y ) any portion of the Copyrights included in the Intellectual 
Property Collateral may become invalidated or fall into the public domain, except in each case to the extent failure to do any of the foregoing 
would not reasonably be expected to result in a Material Adverse Effect.  

(c) No Grantor shall discontinue use of or otherwise abandon any owned Intellectual Property Collateral unless such Grantor shall have 
previously determined that such use or the pursuit or maintenance of such Intellectual Property Collateral is no longer desirable or 
economically practicable in the conduct of such Grantor’s business, except to the extent that such discontinuance or abandonment would not 
reasonably be expected to result in a Material Adverse Effect.  
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(d) In the event that any Grantor becomes aware after the date hereof that any item of its material Intellectual Property Collateral is being 
infringed or misappropriated by a third party in any way that would reasonably be expected to have a Material Adverse Effect, such Grantor 
shall promptly notify the Collateral Agent and take such actions, at its expense, as such Grantor deems reasonable and appropriate under the 
circumstances to protect or enforce such Intellectual Property Collateral, including, if such Grantor deems it necessary, suing for infringement 
or misappropriation and for an injunction against such infringement or misappropriation.  

(e) With respect to its United States Registered Intellectual Property owned by such Grantor in its own name on the date hereof, and the 
Exclusive IP Agreements to which it is a party as of the date hereof, each Grantor shall execute or otherwise authenticate an agreement, in 
substantially the form of the Intellectual Property Security Agreements, as applicable, for recording the Security Interest granted hereunder to 
the Collateral Agent in such United States Registered Intellectual Property and Exclusive IP Agreements with the United States Copyright 
Office (if in the form of Exhibit 2-A) and the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C).  

4.05 Collateral Matters . Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 4 shall 
be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor 
Agreement and, in the event of any conflict with such terms, the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien 
Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

   

5.01 Certain Matters Relating to Accounts .  

(a) Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to the terms of any applicable 
Intercreditor Agreement, at any time after the occurrence and during the continuation of an Event of Default under Section 8.01(a), 
Section 8.01(f) or Section 8.01(g) of the ABL Credit Agreement after written notice is delivered to the applicable Grantors, the Collateral 
Agent shall have the right to make test verifications of the Accounts in any manner and through any medium that it reasonably considers 
advisable, and each Grantor shall furnish all such assistance and information as the Collateral Agent may reasonably require in connection with 
such test verifications. The Collateral Agent shall have the absolute right to share any information it gains from such inspection or verification 
with any ABL Secured Party; provided that the provisions of Section 10.08 of the ABL Credit Agreement shall apply to such information.  
   

26  

  5. Remedial Provisions . 



EXHIBIT G-1 
   

(b) Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to ( i ) the Loan Parties’ obligations 
under the ABL Credit Agreement and ( ii ) the terms of any applicable Intercreditor Agreement, the Collateral Agent hereby authorizes each 
Grantor to collect such Grantor’s Accounts and the Collateral Agent may curtail or terminate said authority at any time upon notice after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the ABL Credit 
Agreement. Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to ( a ) the Loan Parties’ 
obligations under the ABL Credit Agreement and ( b ) the terms of any applicable Intercreditor Agreement, at any time after the occurrence and 
during the continuation of an Event of Default under the ABL Credit Agreement, any payments of Accounts, when collected by any Grantor, 
( x ) if required in writing by the Collateral Agent, shall be forthwith (and, in any event, within two Business Days) deposited by such Grantor 
in the exact form received, duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole 
dominion and control of and on terms and conditions reasonably satisfactory to the Collateral Agent, subject to withdrawal by the Collateral 
Agent for the account of the ABL Secured Parties only as provided in Section 5.04, and ( y ) until so turned over, shall be held by such Grantor 
in trust for the Collateral Agent and the other ABL Secured Parties, segregated from other funds of such Grantor. Each such deposit of 
Proceeds of Accounts shall be accompanied by a report identifying in reasonable detail the nature and source of the payments included in the 
deposit.  

(c) Subject to the terms of any applicable Intercreditor Agreement, at the Collateral Agent’s written request at any time after the 
occurrence and during the continuation of an Event of Default, each Grantor shall deliver to the Collateral Agent all original and other 
documents evidencing, and relating to, the agreements and transactions which gave rise to the Accounts, including all orders, invoices and 
shipping receipts.  

(d) Subject to the terms of any applicable Intercreditor Agreement, at any time ( i ) upon the occurrence and during the continuation of an 
Event of Default and ( ii ) after written notice is delivered to the Grantor, a Grantor shall not (other than in the ordinary course of business) 
grant any extension of the time of payment of any of the Accounts, compromise, compound or settle the same for less than the full amount 
thereof, release, wholly or partly, any person liable for the payment thereof, or allow any credit or discount whatsoever thereon if the Collateral 
Agent shall have instructed the Grantors in writing not to grant or make any such extension, credit, discount, compromise, or settlement under 
any circumstances during the continuation of such Event of Default.  
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5.02 Communications with Obligors; Grantors Remain Liable .  

(a) Subject to the terms of any applicable Intercreditor Agreement, upon the written request of the Collateral Agent at any time after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the ABL Credit 
Agreement, each Grantor shall notify obligors on the Accounts of such Grantor that the Accounts have been assigned to the Collateral Agent, 
for the benefit of the ABL Secured Parties, and that payments in respect thereof shall be made directly to the Collateral Agent and may enforce 
such Grantor’s rights against such obligors.  

(b) Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each of the Accounts of such Grantor to 
observe and perform all the conditions and obligations to be observed and performed by it thereunder, all in accordance with the terms of any 
agreement giving rise thereto. Neither the Collateral Agent nor any ABL Secured Party shall have any obligation or liability under any Account 
(or any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt by the Collateral Agent or any ABL Secured 
Party of any payment relating thereto, nor shall the Collateral Agent or any ABL Secured Party be obligated in any manner to perform any of 
the obligations of any Grantor under or pursuant to any Account (or any agreement giving rise thereto) of such Grantor, to make any payment, 
to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by any party 
thereunder, to present or file any claim, to take any action to enforce any performance or to collect the payment of any amounts which may 
have been assigned to it or to which it may be entitled at any time or times.  

5.03 Proceeds to Be Turned Over to Collateral Agent . In addition to the rights of the Collateral Agent and the other ABL Secured Parties 
specified in Section 5.01 with respect to payments of Accounts, if an Event of Default shall occur and be continuing, all Proceeds of Collateral 
received by any Grantor consisting of cash, checks and other Cash Equivalents shall be held by such Grantor in trust for the Collateral Agent 
and the other ABL Secured Parties, segregated from other funds of such Grantor, and shall, upon the notice in writing by the Collateral Agent 
(subject to the terms of any applicable Intercreditor Agreement) to the relevant Grantor (it being understood that the exercise of remedies by the 
ABL Secured Parties in connection with an Event of Default shall be deemed to constitute a request by the Collateral Agent for the purposes of 
this sentence and in such circumstances, no such written notice shall be required), forthwith upon receipt by such Grantor, be turned over to the 
Collateral Agent, in the exact form received by such Grantor (duly endorsed by such Grantor to the Collateral Agent, if required). All Proceeds 
of Collateral received by the Collateral Agent hereunder shall be held by the Collateral Agent in a Collateral Account maintained under its sole 
dominion and control and on terms and conditions reasonably satisfactory to the Collateral Agent  
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(subject to the terms of any applicable Intercreditor Agreement). All Proceeds of Collateral while held by the Collateral Agent in a Collateral 
Account (or by such Grantor in trust for the Collateral Agent and the other ABL Secured Parties) shall continue to be held as collateral security 
for all the Guaranteed Obligations and shall not constitute payment thereof until applied as provided in Section 5.04.  

5.04 Application of Proceeds . Except as expressly provided elsewhere in this Agreement or any other Loan Document, ( i ) any cash held 
in the Collateral Accounts and ( ii ) all proceeds received by the Collateral Agent in respect of any sale of, collection from or other realization 
upon all or any part of the Collateral shall, subject to the terms of any applicable Intercreditor Agreement, be applied pursuant to Section 8.04 
of the ABL Credit Agreement.  

5.05 Code and Other Remedies .  

(a) If an Event of Default shall occur and be continuing, subject to the terms of any applicable Intercreditor Agreement, the Collateral 
Agent may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or otherwise available to it, all 
the rights and remedies of a secured party upon default under the UCC (whether or not in effect in the jurisdiction where such rights are 
exercised) or any other applicable law or in equity and also, to the extent permitted by applicable law, may without demand of performance or 
other demand, presentment, protest, advertisement or notice of any kind except as specified below, subject to any existing reserved rights or 
licenses, sell the Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the 
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who will 
represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the distribution or sale 
thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or 
purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold absolutely free from any claim or right on 
the part of any Grantor, and each Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay and/or appraisal that it 
now has or may at any time in the future have under any rule of law or statute now existing or hereafter enacted. The Collateral Agent or any 
ABL Secured Party shall have the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase 
the whole or any part of the Collateral so sold and the Collateral Agent or such ABL Secured Party may, subject to ( x ) the satisfaction in full 
in cash of all payments due pursuant to Section 8.04(a) of the ABL Credit Agreement and ( y ) the ratable satisfaction of the Guaranteed 
Obligations in  
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accordance with the priorities set forth in Section 8.04 of the ABL Credit Agreement, pay the purchase price by crediting the amount thereof 
against the Guaranteed Obligations. Each Grantor agrees that, to the extent notice of sale shall be required by law, at least ten days’ notice to 
such Grantor of the time and place of any public sale or the time after which any private sale is to be made shall constitute reasonable 
notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of sale having been given. The 
Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and such sale 
may, without further notice, be made at the time and place to which it was so adjourned. To the extent permitted by law, each Grantor hereby 
waives any claim against the Collateral Agent arising by reason of the fact that the price at which any Collateral may have been sold at such a 
private sale was less than the price that might have been obtained at a public sale, even if the Collateral Agent accepts the first offer received 
and does not offer such Collateral to more than one offeree. Each Grantor further agrees, at the Collateral Agent’s request (subject to the terms 
of any applicable Intercreditor Agreement), to assemble the Collateral and make it available to the Collateral Agent at places and times which 
the Collateral Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The Collateral Agent shall apply the net 
proceeds of any action taken by it pursuant to this Section 5.05 in accordance with the provisions of Section 8.04 of the ABL Credit 
Agreement. As an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may, subject to the terms of any 
applicable Intercreditor Agreement, proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral or any 
portion thereof pursuant to a judgment or decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-
appointed receiver.  

(b) If an Event of Default shall occur and be continuing, the Collateral Agent may in its sole discretion but subject to any applicable 
Intercreditor Agreement, withdraw and apply any amounts held in any Dominion Account or Qualified Cash Account against the Guaranteed 
Obligations of any relevant Grantor then due and owing in the order of priority set forth in Section 8.04 of the Credit Agreement.  

5.06 Deficiency . Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are 
insufficient to pay the Guaranteed Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent or 
any ABL Secured Party to collect such deficiency.  

5.07 Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Each Grantor shall (to the maximum extent 
permitted by law) remain obligated hereunder notwithstanding that, without any reservation of rights against any Grantor and without notice to 
or further assent by any Grantor, ( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other 
ABL Secured Party may be rescinded by such party and any of the Guaranteed Obligations continued,  
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( b ) the Guaranteed Obligations, or the liability of any other party upon or for any part thereof, or any collateral security or guarantee therefor 
or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, 
compromised, waived, surrendered or released by the Collateral Agent or any other ABL Secured Party, ( c ) the Secured Debt Documents, and 
any other documents executed and delivered in connection therewith may be amended, modified, supplemented or terminated, in whole or in 
part, in accordance with the terms of the applicable Secured Debt Document and ( d ) any collateral security, guarantee or right of offset at any 
time held by the Collateral Agent or any other ABL Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, 
waived, surrendered or released. Neither the Collateral Agent nor any other ABL Secured Party shall have any obligation to protect, perfect or 
insure any Lien at any time held by it as security for the Guaranteed Obligations or for this Agreement or any property subject thereto. When 
making any demand hereunder against any Grantor, the Collateral Agent or any other ABL Secured Party may, but shall be under no obligation 
to, make a similar demand on any ABL Borrower or any other Grantor, and any failure by the Collateral Agent or any other ABL Secured Party 
to make any such demand or to collect any payments from any ABL Borrower or any other Grantor or any release of any ABL Borrower or any 
other Grantor shall not relieve any Grantor in respect of which a demand or collection is not made or any Grantor not so released of its several 
obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as a matter of law, of the 
Collateral Agent or any other Secured Party against any Grantor. For the purpose hereof “demand” shall include the commencement and 
continuance of any legal proceedings.  

5.08 Conflict with ABL Credit Agreement . In the event of any conflict between the terms of this Section 5 and the ABL Credit 
Agreement, the ABL Credit Agreement shall prevail.  

   

6.01 Collateral Agent’s Appointment as Attorney-in-Fact, etc .  

(a) Subject to the terms of any applicable Intercreditor Agreement, each Grantor hereby appoints, which appointment is irrevocable and 
coupled with an interest, effective upon the occurrence and during the continuation of an Event of Default, the Collateral Agent and any officer 
or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and 
stead of such Grantor and in the name of such Grantor or otherwise, for the purpose of carrying out the terms of this Agreement, and the other 
Loan Documents, to take any and all appropriate action and to execute any and all documents and instruments which the Collateral Agent may 
deem necessary or desirable to accomplish the purposes of this Agreement, and the other Loan Documents and, without limiting the generality 
of the foregoing, each Grantor hereby gives the Collateral Agent the power and right, on behalf  
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of such Grantor, either in the Collateral Agent’s name or in the name of such Grantor or otherwise, without assent by such Grantor, to do any or 
all of the following at the same time or at different times, in each case after the occurrence and during the continuation of an Event of Default:  

(i) take possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the payment of moneys 
due under any Account or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of 
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under 
any Account or with respect to any other Collateral whenever payable;  

(ii) in the case of any Intellectual Property, execute and deliver, and have recorded, any and all agreements, instruments, documents 
and papers as the Collateral Agent may reasonably request to evidence the Collateral Agent’s and the ABL Secured Parties’ Security 
Interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented thereby;  

(iii) pay or discharge taxes and Liens levied or placed on or threatened against any Collateral;  

(iv) execute, in connection with any sale provided for in Section 5.05, any endorsements, assignments or other instruments of 
conveyance or transfer with respect to the Collateral;  

(v) obtain, pay and adjust insurance required to be maintained by such Grantor or paid to the Collateral Agent pursuant to the ABL 
Credit Agreement;  

(vi) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the ABL Credit Agreement, send 
verifications of Accounts to any Person who is or who may become obligated to any Grantor under, with respect to or on account of an 
Account;  

(vii) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the ABL Credit Agreement, 
direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due 
thereunder directly to the Collateral Agent or as the Collateral Agent shall direct;  
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(viii) ask or demand for, collect and receive payment of and receipt for, any and all moneys, claims and other amounts due or to 
become due at any time in respect of or arising out of any Collateral;  

(ix) sign and endorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, 
assignments, verifications, notices and other documents in connection with any of the Collateral;  

(x) commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect 
the Collateral or any portion thereof and to enforce any other right in respect of any Collateral;  

(xi) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral (with such Grantor’s consent 
(not to be unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its 
Affiliates in any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit 
any other rights or remedies available to the Collateral Agent at law);  

(xii) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give such discharges or releases 
as the Collateral Agent may deem appropriate (with such Grantor’s consent (not to be unreasonably withheld or delayed) to the extent 
such action or its resolution could materially affect such Grantor or any of its Affiliates in any manner other than with respect to its 
continuing rights in such Collateral; provided that such consent right shall not limit any other rights or remedies available to the Collateral 
Agent at law);  

(xiii) subject to any existing reserved rights and licenses, assign, license or sublicense any Intellectual Property Collateral 
throughout the world for such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable 
business discretion determine; and  

(xiv) generally, but subject to any existing reserved rights and licenses, sell, transfer, pledge and make any agreement with respect 
to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for 
all purposes, and do, at the Collateral Agent’s option and such Grantor’s expense, at any time, or from time to time, all acts and things 
that the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Collateral Agent’s and the ABL 
Secured Parties’ Security Interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor might do.  
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Anything in this Section 6.0l(a) to the contrary notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power 
of attorney provided for in this Section 6.01(a) unless an Event of Default shall have occurred and be continuing.  

(b) If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without 
any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such agreement.  

(c) The expenses of the Collateral Agent incurred in connection with actions undertaken as permitted under this Section 6.01, together 
with interest thereon at a rate per annum equal to the highest rate per annum at which interest would then be payable on any category of past 
due Base Rate Loans under the ABL Credit Agreement, from the date of payment by the Collateral Agent to the date reimbursed by the 
relevant Grantor, shall be payable by such Grantor to the Collateral Agent on demand.  

(d) Each Grantor hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue hereof. All powers, authorizations 
and agencies contained in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the Security 
Interests created hereby are released.  

6.02 Duty of Collateral Agent . The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the 
Collateral in its possession, under Section 9-207 of the UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent 
deals with similar property for its own account. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and 
preservation of any Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent 
accords its own property. Neither the Collateral Agent, any other ABL Secured Party nor any of their respective officers, directors, employees 
or agents shall be liable for failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any 
obligation to sell or otherwise dispose of any Collateral upon the request of any Grantor or any other Person or to take any other action 
whatsoever with regard to the Collateral or any part thereof. The powers conferred on the Collateral Agent and the other ABL Secured Parties 
hereunder are solely to protect the Collateral Agent’s and the other ABL Secured Parties’ interests in the Collateral and shall not impose any 
duty upon the Collateral Agent or any other ABL Secured Party to exercise any such powers. The Collateral Agent and the other ABL Secured 
Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 
their officers, directors, employees or agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own bad 
faith, gross negligence or willful misconduct.  
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6.03 Authority of Collateral Agent . Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this 
Agreement with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, 
voting right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the 
Collateral Agent and the other ABL Secured Parties, be governed by this Agreement and such other agreements with respect thereto as may 
exist from time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be conclusively 
presumed to be acting as agent for the applicable ABL Secured Parties with full and valid authority so to act or refrain from acting, and no 
Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.  

6.04 Security Interest Absolute . All rights of the Collateral Agent hereunder, the Security Interests created hereby and all obligations of 
the Grantors hereunder shall (to the maximum extent permitted by law) be absolute and unconditional irrespective of ( a ) any lack of validity 
or enforceability of the ABL Credit Agreement, any other Secured Debt Document, any agreement with respect to any of the Guaranteed 
Obligations or any other agreement or instrument relating to any of the foregoing, ( b ) any change in the time, manner or place of payment of, 
or in any other term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any consent to any departure from the 
ABL Credit Agreement, any other Secured Debt Document, or any other agreement or instrument, ( c ) any exchange, release or non-perfection 
of any Lien on other collateral, or any release or amendment or waiver of or consent under or departure from any guarantee, securing or 
guaranteeing all or any of the Guaranteed Obligations, or ( d ) any other circumstance (other than a defense of payment or performance) that 
might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the Guaranteed Obligations or this Agreement.  

6.05 Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Grantor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other ABL Secured Parties and 
their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Grantor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Grantor created hereby shall be automatically released, upon the consummation of any transaction permitted by the ABL Credit 
Agreement, as a result of which such Subsidiary Grantor ceases to be a Restricted Subsidiary of the Company or otherwise becomes an 
Excluded Subsidiary.  
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(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral sold, free and clear of the 
Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Grantor of any Collateral that is permitted under the 
ABL Credit Agreement (other than to another Grantor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the ABL Credit Agreement, ( y ) upon property constituting Excluded 
Property or ( z ) as otherwise provided in any applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Grantor, at such Grantor’s expense, all documents that such Grantor or the Borrower Representative shall reasonably request to evidence or 
confirm such termination or release.  

6.06 Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any 
part thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other 
ABL Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL Borrower or any other Grantor, or 
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, any ABL Borrower or any 
other Grantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  

   

7.01 Amendments in Writing . None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise 
modified except by a written instrument executed by the affected Grantor and the Collateral Agent in accordance with Section 10.01 of the 
ABL Credit Agreement; provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and no 
Collateral may be released) through agreements substantially in the form of Exhibit 1 in each case duly executed by each Grantor directly 
effected thereby.  

7.02 Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL Credit 
Agreement. All communications and notices hereunder to any Subsidiary Grantor shall be given to it in care of the Borrower Representative at 
the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

7.03 No Waiver by Course of Conduct; Cumulative Remedies . Neither the Collateral Agent nor any other ABL Secured Party shall by 
any act (except by a written  
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instrument pursuant to Section 7.01 hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder 
or to have acquiesced in any Event of Default or in any breach of any of the terms and conditions hereof or of any other applicable Secured 
Debt Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other ABL Secured Party, any 
right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder 
shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by the Collateral Agent or 
any other ABL Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy that 
the Collateral Agent or such other ABL Secured Party would otherwise have on any other occasion. The rights, remedies, powers and 
privileges herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or remedies 
provided by law.  

7.04 Enforcement Expenses; Indemnification .  

(a) Each Grantor agrees to pay any and all reasonable and documented or invoiced expenses (including all reasonable fees and 
disbursements of counsel) that may be paid or incurred by any ABL Secured Party in enforcing, or obtaining advice of counsel in respect of, 
any rights with respect to, or collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting 
against, such Grantor under this Agreement, in each case to the extent any ABL Borrower would be required to do so pursuant to Section 10.04 
of the ABL Credit Agreement.  

(b) Each Grantor agrees to pay, and to save the Collateral Agent and the other ABL Secured Parties harmless from, any and all liabilities 
with respect to, or resulting from any delay in paying, any and all present or future stamp, court or documentary taxes and any other excise, 
property, intangible or mortgage recording taxes, charges or similar levies which may be payable or determined to be payable with respect to 
any of the Collateral or in connection with any of the transactions contemplated by this Agreement.  

(c) Without limitation of its indemnification obligations under the other Loan Documents, each Grantor agrees to pay, and to save the 
Collateral Agent and the other ABL Secured Parties harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, 
performance and administration of this Agreement, in each case to the extent any ABL Borrower would be required to do so pursuant to 
Section 10.05 of the ABL Credit Agreement.  

(d) Any such amounts payable as provided hereunder shall be additional Guaranteed Obligations secured hereby and by the other 
Collateral Documents. The  
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agreements in this Section 7.04 shall survive termination of this Agreement, or any other Loan Document, the consummation of the 
transactions contemplated hereby, the repayment of any of the Guaranteed Obligations, the invalidity or unenforceability of any term or 
provision of this Agreement or, any other Loan Document or any investigation made by or on behalf of the Collateral Agent or any other ABL 
Secured Party. All amounts due under this Section 7.04 shall be payable within 30 days after demand therefor.  

7.05 Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the ABL Credit Agreement, except that no Grantor may assign, transfer or 
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the ABL Credit Agreement.  

7.06 Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by 
telecopier or other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an 
original executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by 
telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the 
same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

7.07 Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

7.08 Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

7.09 Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Grantors with respect 
to the subject matter hereof and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other ABL 
Secured Party relative to the subject matter hereof not expressly set forth or referred to herein or in the other Secured Debt Documents (and 
each other agreement or instrument executed or issued in connection therewith).  
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7.10 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

7.11 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a 
judgment or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any 
jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, 
or decline (or, in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal 
action or proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or 
proceeding is brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance 
by such party or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that 
this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or 
proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 7.02; and  

(d) 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 7.11 any special, exemplary, punitive or consequential damages;  
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Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  

Nothing in this Agreement will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

7.12 Acknowledgments . Each Grantor hereby acknowledges that:  

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to 
which it is a party;  

(b) neither the Collateral Agent nor any other ABL Secured Party has any fiduciary relationship with or duty to any Grantor arising 
out of or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on the one 
hand, and the Collateral Agent and the other ABL Secured Parties, on the other hand, in connection herewith or therewith is solely that of 
debtor and creditor;  

(c) no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated 
hereby among the ABL Secured Parties or among the Grantors and the ABL Secured Parties; and  

(d) upon any Event of Default, the Collateral Agent may proceed without notice, against any Grantor and any Collateral to collect 
and recover the full amount of any Obligation then due, without first proceeding against any other Grantor, any other Loan Party or any 
other Collateral and without first joining any other Grantor or any other Loan Party in any proceeding.  

7.13 Additional Grantors . Each Subsidiary of the Company that is required to become a party to this Agreement pursuant to Section 6.12 
of the ABL Credit Agreement shall become a Grantor, with the same force and effect as if originally named as a Grantor herein, for all 
purposes of this Agreement upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Exhibit 1 hereto. The 
execution and delivery of any instrument adding an additional Grantor as a party to this Agreement shall not require the consent of any other 
Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of 
any new Grantor as a party to this Agreement.  
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7.14 WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY 
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM 
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 7.14 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

7.15 Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to ABL Security Agreement]  

TRIBUNE PUBLISHING COMPANY  
as a Grantor,  

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Grantor,  

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



[Tribune Publishing – ABL Security Agreement]  

McClatchy/Tribune Information Services, LLC , as a 
Grantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



[Tribune Publishing – ABL Security Agreement]  

BANK OF AMERICA, N.A., 
as Collateral Agent 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



SCHEDULE 2(a)(iv) TO THE 
ABL SECURITY AGREEMENT 

COMMERCIAL TORT CLAIMS  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.02(a)(i) TO THE 
ABL SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.02(a)(ii) TO THE 
ABL SECURITY AGREEMENT 

EXCLUSIVE IP AGREEMENT  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.05(a) TO THE 
ABL SECURITY AGREEMENT 

LEGAL NAMES, ETC.  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.05(b) AND SCHEDULE 3.05(c) TO THE 
ABL SECURITY AGREEMENT 

OTHER CORPORATE NAMES, AND PRIOR NAMES  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.06 TO THE 
ABL SECURITY AGREEMENT 

CHIEF EXECUTIVE OFFICES  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.07 TO THE 
ABL SECURITY AGREEMENT 

LETTER-OF-CREDIT RIGHTS  

[Tribune Publishing – ABL Security Agreement]  



SCHEDULE 3.08 TO THE 
ABL SECURITY AGREEMENT 

CHATTEL PAPER  

[Tribune Publishing – ABL Security Agreement]  



EXHIBIT 1 TO THE 
ABL SECURITY AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [            ] (this “ Supplement ”), to the ABL Security Agreement, dated as of August 4, 2014 (as the 
same may be amended, supplemented, waived or otherwise modified from time to time, the “ Security Agreement ”), among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Security Agreement, the “ Company ”), each of the subsidiaries 
of the Company party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Grantor ” and, collectively, the “ Subsidiary 
Grantors ”; and, together with the Company collectively the “ Grantors ”), and BANK OF AMERICA, N.A., as collateral agent for the ABL 
Secured Parties (in such capacity, together with its successors in such capacity, the “ Collateral Agent ”).  

A. Capitalized terms used herein and not otherwise defined herein (including terms used in the preamble and the recitals) shall have the 
meanings assigned to such terms in the Security Agreement.  

B. The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Supplement, including terms defined in the preamble and recitals hereto.  

C. Section 7.13 of the Security Agreement provides that each Restricted Subsidiary of the Company that is required to become a party to 
the Security Agreement pursuant to Section 6.12 of the ABL Credit Agreement shall become a Grantor, with the same force and effect as if 
originally named as a Grantor therein, for all purposes of the Security Agreement upon execution and delivery by such Subsidiary of an 
instrument in the form of this Supplement. Each undersigned Subsidiary (each, a “ New Grantor ”) is executing this Supplement in accordance 
with the requirements of the Security Agreement to become a Subsidiary Grantor under the Security Agreement as consideration for the 
Guaranteed Obligations.  

Accordingly, the Collateral Agent and the New Grantors agree as follows:  

SECTION 1. In accordance with Section 7.13 of the Security Agreement, each New Grantor by its signature below becomes a Grantor 
under the Security Agreement with the same force and effect as if originally named therein as a Grantor and each New Grantor hereby 
( a ) agrees to all the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder and ( b ) represents and warrants 
that the representations and warranties made by it as a Grantor thereunder are true and correct in all material respects on and as of the date 
hereof (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 as of such earlier date). In furtherance of the foregoing, each New Grantor, as security for the payment and 
performance in full of the  
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Guaranteed Obligations, does hereby pledge and grant to the Collateral Agent, for the benefit of the ABL Secured Parties, a security interest in 
all of the Collateral of such New Grantor, in each case whether now or hereafter existing or in which now has or hereafter acquires an interest. 
Each reference to a “Grantor” in the Security Agreement shall be deemed to include each New Grantor. The Security Agreement is hereby 
incorporated herein by reference. Notwithstanding anything to the contrary contained in this Agreement or any provision of the ABL Credit 
Agreement or any other Loan Document, the Guaranteed Obligations of any Grantor shall not extend to or include any Excluded Swap 
Obligation (as defined in the ABL Guaranty).  

SECTION 2. Each New Grantor represents and warrants to the Collateral Agent and the other ABL Secured Parties that this Supplement 
has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in 
accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws 
affecting creditors’ rights generally and subject to general principles of equity (whether considered in a proceeding in equity or law).  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original 
executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

SECTION 4. Such New Grantor hereby represents and warrants that ( a ) set forth on Schedule A attached hereto is ( i ) the legal name of 
such New Grantor, ( ii ) the jurisdiction of incorporation or organization and chief executive officer of such New Grantor and ( iii ) the identity 
or type of organization or corporate structure of such New Grantor and ( b ) as of the date hereof ( i ) Schedule B hereto sets forth all of the 
Registered Intellectual Property owned by such New Grantor in its name, and indicates for each such item, as applicable, the title, application 
and/or registration number, date of filing and/or issuance, and the identity of the current applicant or registered owner, and ( ii ) Schedule C 
hereto sets forth all Exclusive IP Agreements that such New Grantor is a party to, and indicates for each such IP Agreement, the title of such IP 
Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the title, registration number, date of filing and the identity of 
the registered owner of each registered United States Copyright exclusively licensed to any Grantor pursuant to such IP Agreement.  
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SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain in full force and effect.  

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN D CONSTRUED IN ACCORDANCE WITH, THE LAW 
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS 
TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF AN OTHER JURISDICTION.  

SECTION 7. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Security 
Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction.  

SECTION 8. All notices, requests and demands pursuant hereto shall be made in accordance with Section 7.02 of the Security 
Agreement. All communications and notices hereunder to each New Grantor shall be given to it in care of the Borrower Representative at the 
Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

SECTION 9. Each New Grantor agrees to reimburse the Collateral Agent for its reasonable and documented or invoiced out-of-pocket 
expenses in connection with this Supplement, including the reasonable and documented fees, other charges and disbursements of counsel for 
the Collateral Agent to the extent required to be reimbursed pursuant to Section 10.04 of the ABL Credit Agreement.  
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IN WITNESS WHEREOF, each New Grantor and the Collateral Agent have duly executed this Supplement to the Security Agreement as 
of the day and year first above written.  
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[NEW GRANTOR(S)] 

By:      
  Name:   
  Title:   

BANK OF AMERICA, N.A., as Collateral Agent, 

By:      
  Name:   
  Title:   



SCHEDULE A 
TO SUPPLEMENT NO.      TO THE 

ABL SECURITY AGREEMENT 

CORPORATE INFORMATION  
   

Legal Name    

Jurisdiction of  
Incorporation or  

Organization    
Type of Organization  

or Corporate Structure 

      
      
      



SCHEDULE B 
TO SUPPLEMENT NO.     TO THE 

ABL SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  
   

   

   

   

   

   

A. COPYRIGHTS 

Title    Current Owner    Registration Date    
Copyright  

Registration No. 

         
         
         

B. PATENTS AND PATENT APPLICATIONS 

Title   Current Owner   Application No.    Filing Date    Patent No.    Issue Date 

             
             
             

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Mark    
Current  
Owner    Application No.    

Application  
Date    

Registration  
Number    

Registration  
Date 

               
               
               



SCHEDULE C 
TO SUPPLEMENT NO.     TO THE 

ABL SECURITY AGREEMENT 

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

Title    Registered Owner    Reg. No.    Reg. Date 

         
         
         



EXHIBIT 2-A TO THE 
ABL SECURITY AGREEMENT 

GRANT OF SECURITY INTEREST IN COPYRIGHTS  

GRANT OF SECURITY INTEREST IN COPYRIGHTS (the “ Agreement ”), dated as of                     , made by [Grantor] , a [ � ] 
corporation (the “ Grantor ”), in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ Agent ”) for the Lenders that are parties to the 
ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ Company ”), certain of the Company’s 
subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the Lenders and the Agent (as amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Copyrights; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Grant of Security Interest . The Grantor hereby grants to the Agent, for the benefit of the ABL Secured Parties, a security interest in 
and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted under the ABL Credit Agreement) and 
to:  

2.01 all Copyrights now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the 
future may acquire any right, title and interest, including without limitation those Copyrights set forth on Schedule I hereto;  
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2.02 all Exclusive IP Agreements that such Grantor is now or anytime hereafter becomes a party to, including all right, title and interest 
that such Grantor may have in any Copyrights licensed to such Grantor pursuant thereto, including without limitation those Exclusive IP 
Agreements and those Copyrights set forth on Schedule II hereto; and  

2.03 to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and performance 
when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no security 
interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Copyright Office. This Agreement is expressly subject to the terms and conditions of the Security Agreement. The 
Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Copyrights are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
   

3-A-2  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name:   
  Title:   

BANK OF AMERICA, N.A., as Agent 

By:      
  Name:   
  Title:   



SCHEDULE I  

Copyright Registrations  
   

Title    Reg. No.    Reg. Date 

      
      
      



SCHEDULE II  

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

[ duplicate as necessary for additional agreements ]  

Title    Registered Owner    Reg. No.    Reg. Date 

         
         
         



EXHIBIT 2-B TO THE 
ABL SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN PATENTS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN PATENTS (the “ Agreement ”), dated as of 
                    , made by [Grantor] , a [ � ] corporation (the “ Grantor ) in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ 
Agent ”) for the Lenders that are parties to the ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ 
Company ”), certain of the Company’s subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the 
Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Patents; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to  
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Liens permitted under the ABL Credit Agreement) and to all Patents now owned or anytime hereafter acquired by such Grantor or in which 
such Grantor now has or at any time in the future may acquire any right, title and interest, including without limitation those Patents set forth 
on Schedule I hereto, and, to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral 
security and guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and 
performance when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no 
security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Patents are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and provisions 
of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
   

2-B-2  



IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name:   
  Title:   

BANK OF AMERICA, N.A., as Agent 

By:      
  Name:   
  Title:   



SCHEDULE I  

Patents  
   

Patent Applications  
   

TITLE    App. No.    Filing Date    Patent No.    Issue Date 

            
            
            

TITLE    App. No.    Filing Date 

      
      
      



EXHIBIT 2-C TO THE 
ABL SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN TRADEMARKS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN TRADEMARKS (the “ Agreement ”), dated as of 
                    , made by [Grantor] , a [ � ] corporation (the “ Grantor ”), in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ 
Agent ”) for the Lenders that are parties to the ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ 
Company ”), certain of the Company’s subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the 
Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Trademarks; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to  
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Liens permitted under the ABL Credit Agreement) and to all Trademarks now owned or anytime hereafter acquired by such Grantor or in 
which such Grantor now has or at any time in the future may acquire any right, title and interest, including without limitation those Trademarks 
set forth on Schedule I hereto and, to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all 
collateral security and guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment 
and performance when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that 
no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Trademarks are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
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IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
   

   
3-C-3  

[GRANTOR] 

By:      
  Name:   
  Title:   

BANK OF AMERICA, N.A., as Agent 

By:      
  Name:   
  Title:   



SCHEDULE I  

Trademark Registrations  
   

Trademark Applications  
   

TRADEMARK    App. No.    Filing Date    Reg. No.    Reg. Date 

            
            
            

TRADEMARK    App. No.    Filing Date 

      
      
      



EXHIBIT G-2 

ABL PLEDGE AGREEMENT  

ABL PLEDGE AGREEMENT , dated as of August 4, 2014 among TRIBUNE PUBLISHING COMPANY , a Delaware corporation (as 
further defined in Section 1(c), the “ Company ”), each of the Subsidiaries of the Company party hereto from time to time and BANK OF 
AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, 
the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS , ( 1 ) the Company and certain Subsidiaries of the Company from time to time party thereto (as further defined in Section 1
(c), the “ ABL Borrowers ”) have entered into an ABL Credit Agreement, dated as of the date hereof (as the same may be amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), with the lenders from time to time party 
thereto (the “ Lenders ”), and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
pursuant to which the Lenders have severally agreed to make loans to the ABL Borrowers, and the L/C Issuers have agreed to issue letters of 
credit for the account of the ABL Borrowers or any Restricted Subsidiary, upon the terms and subject to the conditions set forth therein, 
( 2 ) one or more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash 
Management Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan 
Party (clauses (1), (2) and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS , pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the Grantors have granted a first priority Lien to the Collateral 
Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a second priority Lien for the benefit of the ABL Secured 
Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted by the ABL Credit Agreement);  

WHEREAS , pursuant to the ABL Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the benefit of 
the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations;  
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WHEREAS , each Subsidiary Pledgor is a Domestic Subsidiary of the Company;  

WHEREAS , the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Subsidiary Pledgors in connection with the operation of their respective businesses;  

WHEREAS , each Pledgor acknowledges that it will derive substantial direct and indirect benefit from the making of the Extensions of 
Credit and have agreed to secure their obligations pursuant to this Agreement on the terms set forth herein;  

WHEREAS , it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of 
Credit to the ABL Borrowers under the ABL Credit Agreement that the Pledgors shall have executed and delivered this Agreement to the 
Collateral Agent, for the ratable benefit of the ABL Secured Parties;  

WHEREAS , pursuant to the Term Loan Credit Agreement, dated as of the date hereof, among the Company, JPMorgan Chase Bank, 
N.A., as administrative agent and as collateral agent (in such capacities, the “ Term Loan Agen t”), and the other parties thereto, the lenders 
party thereto have severally agreed to make extensions of credit to the Company upon the terms and subject to the conditions set forth therein;  

WHEREAS , pursuant to the Term Loan Guaranty, dated as of the date hereof, the Company and certain Domestic Subsidiaries of the 
Company have agreed to guarantee, for the benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when 
due (whether at the stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS , pursuant to the Term Loan Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Pledge Agreement ”), the Company and certain Domestic Subsidiaries of the 
Company have pledged certain Collateral to the Term Loan Agent for the benefit of the Term Loan Secured Parties;  

WHEREAS , pursuant to the Term Loan Security Agreement, dated as of the date hereof, the Company and certain Domestic 
Subsidiaries of the Company have granted a first priority Lien to the Term Loan Agent for the benefit of the Term Loan Secured Parties on the 
Term Loan Priority Collateral and a second priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral 
(subject in each case to Liens permitted under the Term Loan Credit Agreement);  

WHEREAS , the Collateral Agent and the Term Loan Agent have entered into an Intercreditor Agreement, acknowledged by the 
Pledgors, dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ 
ABL/Term Loan Intercreditor Agreement ”);  
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WHEREAS , the Collateral Agent and one or more administrative agents for junior secured creditors (each, a “ Junior Agent ”) may in 
the future enter into a Junior Lien Intercreditor Agreement substantially in the form attached to the ABL Credit Agreement as Exhibit L-2, and 
acknowledged by the Pledgors (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien 
Intercreditor Agreement ”), and one or more Other Intercreditor Agreements or Intercreditor Agreement Supplements; and  

WHEREAS , as of the Closing Date, ( 1 ) the Pledgors are the legal and beneficial owners of the Equity Interests described in Schedule 2 
next to its name and issued by the entities named therein and ( 2 ) each of the Pledgors is the legal and beneficial owner of the promissory notes 
and instruments evidencing Indebtedness owed to it described in Schedule 2 and issued by the entities named therein.  

NOW, THEREFORE , in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to 
induce the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, 
to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash 
Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, the Pledgors 
hereby agree with the Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

1. Defined Terms .  

(a) ( i ) Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the ABL Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the ABL Credit Agreement 
shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in Article 9 
thereof); the term “instrument” shall have the meaning specified in Article 9 of the UCC. Furthermore, unless otherwise defined herein, in the 
ABL Credit Agreement or the UCC, terms defined in the ABL Security Agreement and used herein shall have the meanings assigned to them 
in the ABL Security Agreement.  
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(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto and “ABL Borrower” means any one of 
them. In the event that any ABL Borrower consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of 
the ABL Credit Agreement, the surviving Person in such merger, amalgamation or consolidation shall be deemed to be an “ABL 
Borrower” for all purposes of this Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ ABL Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  
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“ Additional ABL Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-acquired Debt ” shall mean any Indebtedness owed to any Pledgor hereafter and required to be pledged pursuant to 
Section 9(b) of this Agreement or pledged in accordance with Section 6.12 of the ABL Credit Agreement.  

“ After-acquired Shares ” shall mean any Equity Interests required to be pledged pursuant to Section 9(b) of this Agreement or 
pursuant to Section 6.12 of the ABL Credit Agreement.  

“ Agreement ” shall mean this ABL Pledge Agreement, as amended, supplemented, waived or otherwise modified from time to 
time.  

“ Borrower Representative ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral 
Representative and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor 
Agreement is executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, 
the Person acting as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by 
this Agreement.  
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“ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event the Company consummates any 
merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit Agreement, the surviving Person in such 
merger, amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Agreement.  

“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Excluded Equity Interests ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantors ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the ABL Guaranty. Notwithstanding anything to the 
contrary contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed 
Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

“ Guarantor ” shall have the meaning assigned to such term in the ABL Guaranty.  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor 
Agreement and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more 
Additional Agents and acknowledged by the Company and the other Pledgors (each as amended, amended and restated, waived, 
supplemented or otherwise modified from time to time (upon and during the effectiveness thereof)).  
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“ Junior Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Party ” shall mean the Company and the Subsidiary Pledgors.  

“ Other Intercreditor Agreement ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Pledged Debt ” shall mean, with respect to each Pledgor, the promissory notes and instruments evidencing Indebtedness owed to 
such Pledgor described in Schedule 2 and issued by the entities named therein and the After-acquired Debt, in each case, unless and until 
such time as the respective pledge of such Indebtedness under this Agreement is released in accordance with the terms and provisions 
hereof and of the ABL Credit Agreement.  

“ Pledged Shares ” shall mean, with respect to each Pledgor, the Equity Interests owned by such Pledgor described in Schedule 2 
and issued by the entities named therein and the After-acquired Shares, in each case, unless and until such time as the respective pledge of 
such Equity Interests under this Agreement is released in accordance with the terms and provisions hereof and of the Term Loan Credit 
Agreement.  

“ Pledgors ” shall mean the Subsidiary Pledgors together with the Company.  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC.  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due 
and owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been 
asserted and ( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and all 
Letters of Credit have expired or been terminated (other than Letters of Credit which have been Cash Collateralized).  
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“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a 
Hedge Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Subsidiary Pledgor ” shall mean each Subsidiary of the Company listed on Schedule 1 hereto, and any other Person that becomes 
a Pledgor pursuant to Section 6.12 of the ABL Credit Agreement, in each case, unless and until such time as the respective Subsidiary 
Pledgor is released from all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the ABL 
Credit Agreement.  

“ Term Loan Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties” as such term is defined in the ABL/Term Loan Intercreditor 
Agreement.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Pledgor, shall refer to such 
Pledgor’s Collateral or the relevant part thereof.  
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2. Grant of Security . As security for the prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations of such Pledgor, each Pledgor hereby grants to the Collateral Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Pledgor’s right, title and interest in and to all of the following, whether 
now owned or existing or hereafter acquired or existing (collectively, the “ Collateral ”):  

(a) the Pledged Shares held by such Pledgor and the certificates, if any, representing such Pledged Shares and any interest of such 
Pledgor, including all interests documented in the entries on the books of the issuer of the Pledged Shares or any financial intermediary 
pertaining to the Pledged Shares and all dividends, cash, warrants, rights, instruments and other property or Proceeds from time to time 
received, receivable or otherwise distributed in respect of, or in exchange for, any or all of the Pledged Shares;  

(b) the Pledged Debt and the instruments evidencing the Pledged Debt owed to such Pledgor and all payments of principal or 
interest, cash, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or 
in exchange for any or all of such Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 2;  

(d) subject to Section 8, all rights and privileges of such Pledgor with respect to the securities and other property referred to in 
clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c), and (d) above, respectively, all Proceeds of any or all of the foregoing 
Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall 
not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the UCC, shall not 
include, any Excluded Equity Interests or other Excluded Property (other than assets included in clause (a) of such definition).  

Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to this 
Section 2 shall ( x ) prior to the Discharge of Term Loan Obligations, be subject and subordinate, as and to the extent provided for in the 
ABL/Term Loan Intercreditor Agreement, to the Liens  

   
10  



EXHIBIT G-2 
   

granted to the Term Loan Agent for the benefit of the Term Loan Secured Parties to secure the Term Loan Obligations pursuant to the 
Term Loan Pledge Agreement, ( y ) prior to the Discharge of Additional Term Obligations, be subject and subordinate, as and to the 
extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens granted to any Additional Term Agent for the benefit of 
the holders of the Additional Term Obligations to secure such Additional Term Obligations pursuant to the Additional Term Collateral 
Documents as and to the extent provided for therein and ( z ) prior to the Discharge of Additional ABL Obligations, be pari passu and 
equal in priority to the Liens granted to any Additional ABL Agent for the benefit of the holders of the applicable Additional ABL 
Obligations to secure such Additional ABL Obligations pursuant to the applicable Additional ABL Collateral Documents (except, in the 
case of this sub-clause (z), as may be separately otherwise agreed between the Collateral Agent, on behalf of itself and the ABL Secured 
Parties, and any Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, including 
pursuant to a Junior Lien Intercreditor Agreement). The Collateral Agent acknowledges and agrees that the relative priority of the Liens 
granted to the Collateral Agent, the Administrative Agent, the Term Loan Agent and any Additional Agent shall be determined solely 
pursuant to the applicable Intercreditor Agreement, and not by priority as a matter of law or otherwise. Notwithstanding anything herein 
to the contrary, the Liens and security interest granted to the Collateral Agent pursuant to this Agreement are subject to the provisions of 
the applicable Intercreditor Agreements. In the event of any conflict between the terms of any Intercreditor Agreement and this 
Agreement, the terms of such Intercreditor Agreement shall govern and control as among ( i ) the Collateral Agent, the Term Loan Agent 
and any Additional Agent, in the case of the ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent and the Junior Agent, in 
the case of the Junior Lien Intercreditor Agreement and ( iii ) the Collateral Agent and any other secured creditor (or agent therefor) party 
thereto, in the case of any Other Intercreditor Agreement. In the event of any such conflict, each Pledgor may act (or omit to act) in 
accordance with such Intercreditor Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of 
doing so. Notwithstanding any other provision hereof, ( x ) for so long as Term Loan Obligations or any Additional Term Obligations 
remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Term Loan Priority Collateral shall be satisfied by 
causing such Term Loan Priority Collateral to be delivered to the Term Loan Agent or the applicable Term Loan Collateral 
Representative to be held in accordance with the ABL/Term Loan Intercreditor Agreement and ( y ) for so long as any Additional ABL 
Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral shall be satisfied by causing 
such Collateral to be delivered to the applicable Collateral Representative to be held in accordance with the applicable Intercreditor 
Agreement.  
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TO HAVE AND TO HOLD the Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, for the benefit of the ABL Secured Parties; subject, however, to the terms, covenants and 
conditions hereinafter set forth.  

3. Security for the Obligations . This Agreement secures the payment of all the Guaranteed Obligations. Without limiting the generality of 
the foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations and would be owed to the 
Collateral Agent or the ABL Secured Parties under the Secured Debt Documents but for the fact that they are unenforceable or not allowable 
due to the existence of a bankruptcy, reorganization or similar proceeding involving any Pledgor. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed Obligations of any 
Pledgor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

4. Delivery of the Collateral . Subject to the terms of any applicable Intercreditor Agreement, all certificates or instruments, if any, 
representing or evidencing the Collateral (other than instruments evidencing Indebtedness of an aggregate principal amount of less than 
$5,000,000) shall be promptly delivered (or otherwise delivered within the time periods required by the ABL Credit Agreement with respect to 
any delivery in connection with the formation or acquisition (within the meaning of Section 6.12 of the ABL Credit Agreement) of any 
Subsidiary) to and held by or on behalf of the Collateral Agent pursuant hereto to the extent required by Section 6.12 of the ABL Credit 
Agreement ( provided that any Collateral required to be delivered other than in connection with the formation or acquisition (within the 
meaning of Section 6.12 of the ABL Credit Agreement and Section 9(b) of this Agreement) of any Subsidiary shall not be required to be 
delivered prior to the end of the fiscal quarter during which such Collateral was acquired by any Pledgor). Such Collateral shall be in suitable 
form for transfer by delivery, or shall be accompanied by duly executed instruments of transfer or assignment in blank, all in form and 
substance reasonably satisfactory to the Collateral Agent. Subject to the terms of any applicable Intercreditor Agreement, the Collateral Agent 
shall have the right, at any time after the occurrence and during the continuation of an Event of Default and without notice to any Pledgor 
(except as otherwise expressly provided herein or required by law), to transfer to or to register in the name of the Collateral Agent or any of its 
nominees any or all of the Pledged Shares. Subject to the terms of any applicable Intercreditor Agreement, after the occurrence and during the 
continuance of an Event of Default, each Pledgor will promptly give to the Collateral Agent copies of any notices or  
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other communications received by it with respect to Pledged Shares registered in the name of such Pledgor. After the occurrence and during the 
continuance of an Event of Default and subject to the terms of any applicable Intercreditor Agreement, the Collateral Agent shall have the right 
to exchange the certificates representing Pledged Shares held by it for certificates of smaller or larger denominations for any purpose consistent 
with this Agreement.  

5. Representations and Warranties . Each Pledgor represents and warrants to the Collateral Agent and each other ABL Secured Party that: 

(a) Schedule 2 hereto correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the certificate 
number, if any, the Pledgor and the record owner, the number and class and the percentage of the issued and outstanding Equity Interests 
of such class of all Pledged Shares, in each case with respect to the Pledged Shares pledged or assigned by such Pledgor and ( B ) the 
issuer, the issuer’s jurisdiction, the initial principal amount, the Pledgor and holder, date of issuance and maturity date of all Pledged 
Debt, in each case pledged or assigned by such Pledgor. Except as set forth on Schedule 2, the Pledged Shares pledged or assigned by 
such Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and 
outstanding Equity Interests in the case of pledges of voting Equity Interests in Foreign Subsidiaries or any FSHCO in each case held 
directly by a Loan Party) in the issuer on the date hereof.  

(b) Such Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free and clear of 
any Lien, except for the Liens created by this Agreement and Liens permitted under the ABL Credit Agreement.  

(c) As of the date of this Agreement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents (including any Intercreditor Agreement) or 
imposed by securities laws, the Collateral pledged, transferred or assigned by such Pledgor is freely transferable and assignable, and none 
of the Collateral is subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual 
restriction of any nature that might prohibit, impair, delay or otherwise affect the pledge of such Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  
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(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, such 
consents or approvals the failure of which to obtain would not reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Agreement and the pledge of the Collateral pledged by such Pledgor 
hereunder pursuant hereto create a valid and enforceable security interest in such Collateral and ( i ) in the case of certificates or 
instruments representing or evidencing the Collateral, upon the earlier of ( x ) delivery of such Collateral to the Collateral Agent, the 
applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of 
perfection), in accordance with the applicable Intercreditor Agreement and ( y ) the filing of the applicable Uniform Commercial Code 
financing statements described in Section 3.03(a) of the ABL Security Agreement and ( ii ) in the case of all other Collateral, upon the 
filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) of the ABL Security Agreement, 
( 1 ) shall create a perfected security interest in such Collateral, subject to no Liens, other than the Liens described in Section 5(b), prior 
to all other Liens on the Collateral of such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s 
Lien as described in Section 2, by operation of law or otherwise as permitted under the ABL Credit Agreement, securing the payment of 
the Guaranteed Obligations, in favor of the Collateral Agent, for the benefit of the ABL Secured Parties, subject to the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally 
and general principles of equity (whether considered in a proceeding in equity or law) and ( 2 ) with respect to any such certificates or 
instruments representing or evidencing the Collateral, ( A ) the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, will have “control” (as defined in the UCC) thereof and ( B ) assuming the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement, does not have notice of any adverse claim to such Pledged Shares or Pledged 
Debt (it being understood and agreed that as of the Closing Date, the Collateral Agent does not have notice of any adverse claim to  
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such Pledged Shares or Pledged Debt), the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement 
will be a protected purchaser (within the meaning of UCC Section 8-303) thereof.  

(g) Such Pledgor has full power, authority and legal right to pledge all the Collateral pledged by such Pledgor pursuant to this 
Agreement and this Agreement constitutes a legal, valid and binding obligation of such Pledgor, enforceable in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting 
creditors’ rights generally and general principles of equity (whether considered in a proceeding in equity or law).  

(h) The issuers listed on Schedule 2 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Pledgor as of the Closing Date.  

(i) The Pledged Debt constitutes all of the outstanding Indebtedness owed to such Pledgor as of the Closing Date and required to be 
pledged pursuant to Section 9(b) of this Agreement.  

6. Certification of Limited Liability Company Interests, Limited Partnership Interests . Unless otherwise consented to by the Collateral 
Agent, Equity Interests required to be pledged hereunder in any Domestic Subsidiary that is organized as a limited liability company or limited 
partnership and pledged hereunder shall either ( i ) be represented by a certificate or ( ii ) not have elected to be treated as a “security” within 
the meaning of Article 8 of the Uniform Commercial Code and shall not be represented by a certificate; provided that such Pledgor shall at no 
time elect to treat any such interest as a “security” within the meaning of Article 8 of the Uniform Commercial Code, nor shall such interest be 
represented by a certificate, unless such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent 
pursuant to the terms hereof.  

7. Further Assurances . Each Pledgor agrees that at any time and from time to time, at the expense of such Pledgor, subject to the 
Perfection Exceptions and the terms of any applicable Intercreditor Agreement, it will execute or otherwise authorize the filing of any and all 
further documents, financing statements, agreements and instruments, and take all such further actions (including the filing and recording of 
financing statements), which may be required under any Law, or which the Collateral Agent may reasonably request, in order ( x ) to perfect 
and protect any pledge, assignment  
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or security interest granted or purported to be granted hereby (including the priority thereof) or ( y ) to enable the Collateral Agent to exercise 
and enforce its rights and remedies hereunder with respect to any Collateral.  

8. Voting Rights; Dividends and Distributions; Etc .  

(a) So long as no Event of Default shall have occurred and be continuing:  

(i) Each Pledgor shall be entitled to exercise any and all voting and other rights pertaining to the Collateral or any part thereof for 
any purpose not prohibited by the terms of this Agreement or the other Loan Documents;  

(ii) The Collateral Agent shall execute and deliver (or cause to be executed and delivered) to each Pledgor all such proxies and other 
instruments as such Pledgor may reasonably request for the purpose of enabling such Pledgor to exercise the voting and other rights that 
it is entitled to exercise pursuant to paragraph (i) above and to receive the dividends, distributions and redemptions that it is authorized to 
receive and retain pursuant to Section 8(b).  

(b) Subject to paragraph (c) below, each Pledgor shall be entitled to receive and retain and use, free and clear of the Lien of this 
Agreement, any and all dividends, distributions, redemptions, principal and interest made or paid in respect of the Collateral to the extent not 
prohibited by any Loan Document; provided , however , that, any and all noncash dividends, interest, principal or other distributions that would 
constitute Pledged Shares or Pledged Debt, whether resulting from a subdivision, combination or reclassification of the outstanding Equity 
Interests of the issuer of any Pledged Shares or received in exchange for Pledged Shares or Pledged Debt or any part thereof, or in redemption 
thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party or otherwise, 
shall be (to the extent not constituting Excluded Equity Interests), and shall be forthwith delivered to the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement to hold as, Collateral and shall, if received by such Pledgor, be received in trust for the 
benefit of the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, be segregated from the other property or 
funds of such Pledgor and be forthwith delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, as 
Collateral in the same form as so received (with any necessary  
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indorsement); provided further that, subject to Section 6.12 of the ABL Credit Agreement, no such delivery to the Collateral Agent, the 
applicable Collateral Representative or any Additional Agent shall be required to be made prior to the end of the fiscal quarter during which 
any such Pledged Shares or Pledged Debt were received by such Pledgor.  

(c) Subject to the terms of any applicable Intercreditor Agreement, upon written notice to the Pledgors by the Collateral Agent following 
the occurrence and during the continuation of an Event of Default:  

(i) all rights of such Pledgor to exercise or refrain from exercising the voting and other rights that it would otherwise be entitled to 
exercise pursuant to Section 8(a)(i) shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall 
thereupon have the sole right to exercise or refrain from exercising such voting and other rights during the continuation of such Event of 
Default; provided that, unless otherwise directed by the Required Lenders, subject to the terms of any applicable Intercreditor Agreement, 
the Collateral Agent shall have the right from time to time following the occurrence and during the continuation of an Event of Default to 
permit the Pledgors to exercise such rights. After all Events of Default have been cured or waived or otherwise cease to be continuing and 
the Borrower Representative has delivered to the Collateral Agent a certificate to that effect, each Pledgor will have the right to exercise 
the voting and consensual rights that such Pledgor would otherwise be entitled to exercise pursuant to the terms of Section 8(a)(i) (and the 
obligations of the Collateral Agent under Section 8(a)(ii) shall be reinstated);  

(ii) all rights of such Pledgor to receive the dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be authorized to receive and retain pursuant to Section 8(b) shall cease, and all such rights shall thereupon become vested in the 
Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, which shall thereupon have the sole right to 
receive and hold as Collateral such dividends, distributions and principal and interest payments during the continuation of such Event of 
Default. After all Events of Default have been cured or waived or otherwise cease to be continuing and the Borrower Representative has 
delivered to the Collateral Agent a certificate to that effect, the Collateral Agent shall repay to each Pledgor (without interest) and each 
Pledgor shall be entitled to receive, retain and use all dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be permitted to receive, retain and use pursuant to the terms of Section 8(b);  
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(iii) all dividends, distributions and principal and interest payments that are received by such Pledgor contrary to the provisions of 
Section 8(c)(ii) shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall forthwith be delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, as Collateral in the same form as so received (with any necessary indorsements); and  

(iv) in order to permit the Collateral Agent to exercise the voting and other consensual rights that it may be entitled to exercise 
pursuant to Section 8(c)(i), and to receive all dividends, distributions and principal and interest payments that it may be entitled to under 
Sections 8(c)(ii) and (c)(iii), such Pledgor shall from time to time execute and deliver to the Collateral Agent, appropriate proxies, 
dividend payment orders and other instruments as the Collateral Agent may reasonably request.  

(d) The Collateral Agent may suspend the rights of one or more of the Pledgors under paragraph (a)(i) or paragraph (b) of this Section 8 
in part without suspending all such rights (as specified by the Collateral Agent in its sole and absolute discretion) and without waiving or 
otherwise affecting the Collateral Agent’s rights to give additional notices from time to time suspending other rights so long as an Event of 
Default has occurred and is continuing.  

9. Transfers and Other Liens; Additional Collateral; Etc . Each Pledgor shall:  

(a) not ( i ) except as permitted by the ABL Credit Agreement (including pursuant to waivers and consents thereunder), sell or 
otherwise dispose of, or grant any option or warrant with respect to, any of the Collateral or ( ii ) create or suffer to exist any consensual 
Lien upon or with respect to any of the Collateral, except for the Liens created by this Agreement and the ABL Security Agreement and 
the Liens permitted under the ABL Credit Agreement; provided that in the event such Pledgor sells or otherwise disposes of assets as 
permitted by the ABL Credit Agreement (including pursuant to waivers and consents thereunder) and such assets are or include any of the 
Collateral, the Collateral Agent shall release such Collateral to such Pledgor free and clear of the Lien created by this Agreement 
concurrently with the consummation of such sale in accordance with Section 9.11 of the ABL Credit Agreement, and with Section 14 
hereof;  
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(b) subject to Section 4 hereof, deliver ( i ) all Equity Interests (other than Excluded Equity Interests) in its wholly owned Restricted 
Subsidiaries and ( ii ) all Indebtedness (other than Indebtedness constituting Excluded Property (other than clause (a) of the definition 
thereof)) evidenced by promissory notes or other instruments from time to time owed to such Pledgor;  

(c) use commercially reasonable efforts to defend its and the Collateral Agent’s title or interest in and to all the Collateral (and in 
the Proceeds thereof) against any and all Liens (other than the Liens permitted under the ABL Credit Agreement and the Liens created by 
this Agreement and the ABL Security Agreement), however arising, and any and all Persons whomsoever and, subject to Section 9.11 of 
the ABL Credit Agreement and Section 14 hereof, to maintain and preserve the Lien and security interest created by this Agreement until 
the Release Date.  

10. Collateral Agent Appointed Attorney-in-Fact . Subject to the terms of any applicable Intercreditor Agreement, each Pledgor hereby 
appoints, which appointment is irrevocable and coupled with an interest, the Collateral Agent as such Pledgor’s attorney-in-fact, with full 
authority in the place and stead of such Pledgor and in the name of such Pledgor or otherwise, to take any action and to execute any instrument, 
in each case after the occurrence and during the continuation of an Event of Default and subject to the terms of any applicable Intercreditor 
Agreement, that the Collateral Agent may deem reasonably necessary or advisable to accomplish the purposes of this Agreement, including to 
receive, indorse and collect all instruments made payable to such Pledgor representing any dividend, distribution or principal or interest 
payment in respect of the Collateral or any part thereof and to give full discharge for the same.  

11. The Collateral Agent’s Duties . To the extent permitted by law, the powers conferred on the Collateral Agent hereunder are solely to 
protect its interest and the interests of the ABL Secured Parties in the Collateral and shall not impose any duty upon it to exercise any such 
powers. Except for the safe custody of any Collateral in its possession and the accounting for moneys actually received by it hereunder, the 
Collateral Agent shall have no duty as to any Collateral, as to ascertaining or taking action with respect to calls, conversions, exchanges, 
maturities, tenders or other matters relative to any Pledged Shares, whether or not the Collateral Agent or any other ABL Secured Party has or 
is deemed to have knowledge of such matters, or as to the taking of any necessary steps to preserve rights against any parties or any other rights 
pertaining to any Collateral. The Collateral Agent shall be deemed to have exercised reasonable care  
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in the custody and preservation of any Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the 
Collateral Agent accords its own property.  

12. Remedies . Subject to the terms of any applicable Intercreditor Agreement, if any Event of Default shall have occurred and be 
continuing:  

(a) The Collateral Agent may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a secured party upon default under the Uniform Commercial Code of any 
applicable jurisdiction and also, to the extent permitted by applicable law, may without notice, except as specified below, sell the 
Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral 
Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who 
will represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the 
distribution or sale thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and 
deliver to the purchaser or purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold 
absolutely free from any claim or right on the part of any Pledgor, and each Pledgor hereby waives (to the extent permitted by law) all 
rights of redemption, stay and/or appraisal that it now has or may at any time in the future have under any rule of law or statute now 
existing or hereafter enacted. The Collateral Agent or any ABL Secured Party shall have the right upon any such public sale, and, to the 
extent permitted by law, upon any such private sale, to purchase all or any part of the Collateral so sold and the Collateral Agent or such 
other ABL Secured Party may, subject to ( x ) the satisfaction in full of all payments due pursuant to Section 8.04(a) of the ABL Credit 
Agreement and ( y ) the satisfaction of the Guaranteed Obligations in accordance with the priorities set forth in Section 8.04 of the ABL 
Credit Agreement, pay the purchase price by crediting the amount thereof against the Guaranteed Obligations. Each Pledgor agrees that, 
to the extent notice of sale shall be required by law, at least ten days’ notice to such Pledgor of the time and place of any public sale or the 
time after which any private sale is to be made shall constitute reasonable notification. The Collateral Agent shall not be obligated to 
make any sale of Collateral regardless of notice of sale having been given. The Collateral Agent may adjourn any public or private sale 
from time to  
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time by announcement at the time and place fixed therefor, and such sale may, without further notice, be made at the time and place to 
which it was so adjourned. To the extent permitted by law, each Pledgor hereby waives any claim against the Collateral Agent arising by 
reason of the fact that the price at which any Collateral may have been sold at such a private sale was less than the price that might have 
been obtained at a public sale, even if the Collateral Agent accepts the first offer received and does not offer such Collateral to more than 
one offeree. As an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits 
at law or in equity to foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court 
or courts having competent jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

(b) The Collateral Agent shall apply the proceeds of any collection or sale of the Collateral at any time after receipt pursuant to 
Section 8.04 of the ABL Credit Agreement.  

(c) The Collateral Agent may exercise any and all rights and remedies of each Pledgor in respect of the Collateral.  

(d) All payments received by any Pledgor after the occurrence and during the continuation of an Event of Default in respect of the 
Collateral shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall be forthwith delivered to the Collateral Agent as Collateral in the same form as so received (with any necessary 
indorsement).  

(e) If the Collateral Agent shall determine to exercise its right to sell all or any of the Pledged Shares pursuant to this Section 12, 
each Pledgor recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Shares, by reason of 
certain prohibitions contained in the Securities Act of 1933, as from time to time amended (the “ Securities Act ”) and applicable state 
securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers which 
will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to the 
distribution or resale thereof. Each Pledgor acknowledges and agrees that any such private sale may result in prices and other terms less 
favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed 
to have been made in a commercially reasonable manner. The Collateral Agent shall be under no obligation to delay a sale of any of the 
Pledged Shares for  
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the period of time necessary to permit the issuer thereof to register such securities for public sale under the Securities Act, or under 
applicable state securities laws, even if such issuer would agree to do so.  

(f) If the Collateral Agent determines to exercise its right to sell any or all of the Collateral, upon written request, each Pledgor 
shall, from time to time, furnish to the Collateral Agent all such information as the Collateral Agent may reasonably request in order to 
determine the number of shares and other instruments included in the Collateral which may be sold by the Collateral Agent as exempt 
transactions under the Securities Act and rules of the SEC, as the same are from time to time in effect.  

13. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for the termination of a Pledgor’s 
obligations hereunder as expressly provided in Section 14, each Pledgor shall (to the maximum extent permitted by law) remain obligated 
hereunder notwithstanding that, without any reservation of rights against any Pledgor and without notice to or further assent by any Pledgor, 
( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other ABL Secured Party may be 
rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other ABL Secured Party, ( c ) the Secured Debt Documents and any other documents executed and delivered in connection therewith 
may be amended, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable Secured Debt 
Document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other ABL Secured Party 
for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral Agent nor any 
other ABL Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the 
Guaranteed Obligations or for this Agreement or any property subject thereto. When making any demand hereunder against any Pledgor, the 
Collateral Agent or any other ABL Secured Party may, but shall be under no obligation to, make a similar demand on any ABL Borrower (to 
the extent such demand is in respect of any Obligations owing by such ABL Borrower) or any other Pledgor or pledgor, and any failure by the 
Collateral Agent or any other ABL Secured Party to make any such demand or to collect any payments from any ABL Borrower or any other 
Pledgor or pledgor or any release of any ABL Borrower or any other Pledgor or pledgor shall not relieve any Pledgor in respect of which a 
demand or collection is not made or any Pledgor not so released of its several obligations or liabilities hereunder, and shall not  
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impair or affect the rights and remedies, express or implied, or as a matter of law, of the Collateral Agent or any other ABL Secured Party 
against any Pledgor. For the purposes hereof “demand” shall include the commencement and continuation of any legal proceedings.  

14. Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Pledgor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other ABL Secured Parties and 
their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Pledgor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Pledgor created hereby shall be automatically released as it relates to the Guaranteed Obligations, upon the consummation of any 
transaction permitted by the ABL Credit Agreement, as a result of which such Subsidiary Pledgor ceases to be a Restricted Subsidiary of the 
Company or otherwise becomes an Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral may be sold free and clear 
of the Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Pledgor of any Collateral that is permitted under 
the ABL Credit Agreement (other than to another Pledgor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the ABL Credit Agreement, ( y ) upon such property constituting 
Excluded Equity Interests or other Excluded Property (other than clause (a) of the definition thereof) and ( z ) as otherwise provided in any 
applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Pledgor or authorize the filing of, at such Pledgor’s expense, all documents that such Pledgor shall reasonably request to evidence or 
confirm such termination or release. Any execution and delivery of documents pursuant to this Section 14 shall be without recourse to or 
warranty by the Collateral Agent.  

15. Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the  
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Collateral Agent or any other ABL Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL 
Borrower or any other Pledgor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer 
for, any ABL Borrower or any other Pledgor or any substantial part of its property, or otherwise, all as though such payments had not been 
made.  

16. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL Credit 
Agreement. All communications and notices hereunder to any Subsidiary Pledgor shall be given to it in care of the Borrower Representative at 
the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

17. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective as delivery of an 
original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents and signatures 
delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request 
or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

18. Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

19. Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Pledgors, the Collateral 
Agent and the ABL Secured Parties with respect to the subject matter hereof and there are no promises, undertakings, representations or 
warranties by the Pledgors, the Collateral Agent or any other ABL Secured Party relative to the subject matter hereof not expressly set forth or 
referred to herein or in the other Secured Debt Documents (and each other agreement or instrument executed or issued in connection 
therewith).  

20. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed  
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by the affected Pledgor(s) and the Collateral Agent in accordance with Section 10.01 of the ABL Credit Agreement; provided , however , that 
this Agreement may be supplemented (but no existing provisions may be modified and no Collateral may be released) through agreements 
substantially in the form of Annex A, in each case duly executed by each Pledgor directly effected thereby.  

(b) Neither the Collateral Agent nor any other ABL Secured Party shall by any act (except by a written instrument pursuant to Section 20
(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any 
Default or Event of Default or in any breach of any of the terms and conditions hereof or of any other applicable Secured Debt Document. No 
failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other ABL Secured Party, any right, power or 
privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any 
other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by the Collateral Agent or any other ABL 
Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy that the Collateral 
Agent or such other ABL Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

21. Collateral Agent as Agent; Enforcement Expenses; Indemnification; Acknowledgements . Each of Section 6.03, Section 6.04, 
Section 7.04 and Section 7.12 of the ABL Security Agreement are incorporated herein, mutatis mutandis (to apply to this Agreement rather 
than to the ABL Security Agreement and to the Pledgors rather than to the Grantors).  

22. Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

23. Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the ABL Credit Agreement, except that no Pledgor may assign, transfer or 
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the ABL Credit Agreement.  
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24. WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAI VES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS AGREEMENT OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS AGREEMENT OR THE TRANS ACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP Y OF THIS SECTION 24 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  

25. 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment 
or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for 
the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, or decline (or, 
in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or 
proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is 
brought against any party hereto or involving any of its assets or  
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property in another court (without any collusive assistance by such party or any of its Subsidiaries or Affiliates), such party from 
asserting a claim or defense (including any claim or defense that this Section 25 would otherwise require to be asserted in a legal action 
or proceeding in a New York Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section.  

(c) consents to service of process in the manner provided for notices in Section 16; and  

(d) 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 25 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above. Nothing in this Agreement will 
affect the right of any party hereto to serve process in any manner permitted by applicable law.  

26. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

27. Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

28. Financing Statements . Each Pledgor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in 
any relevant jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and 
continuations thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the 
filing  
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of any financing statement or amendment or continuation, including whether such Pledgor is an organization, the type of organization and any 
organizational identification number issued to such Pledgor. Such financing statements may describe the Collateral in the same manner as 
described herein or may contain an indication or description of collateral that describes such property in any other manner such as “all assets” 
or “all personal property, whether now owned or hereafter acquired” of such Pledgor or words of similar effect as being of an equal or lesser 
scope or with greater detail. Each Pledgor agrees to provide such information to the Collateral Agent promptly upon request.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Tribune Publishing – ABL Pledge Agreement]  

TRIBUNE PUBLISHING COMPANY, 
as a Pledgor, 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 



   
[Tribune Publishing – ABL Pledge Agreement]  

Chicago Tribune Company, LLC 
forsalebyowner.com, LLC 
Los Angeles Times Communications LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
Tribune Content Agency, LLC 
Tribune Publishing Company, LLC  
each as a Pledgor,  

By:   /s/ Edward Lazarus  
  Name:   Edward Lazarus 
  Title:   Secretary 



   
[Tribune Publishing – ABL Pledge Agreement]  

BANK OF AMERICA, N.A., 
as Collateral Agent, 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



ANNEX A 

TO THE ABL PLEDGE AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [                    ] (this “ Supplement ”), to the ABL Pledge Agreement, dated as of August 4, 2014 (as 
the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Pledge Agreement ”), among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Pledge Agreement, the “ Company ”), each of the subsidiaries of 
the Company party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Pledgor ” and, collectively, the “ Subsidiary 
Pledgors ” and together with the Company, collectively, the “ Pledgors ”), and BANK OF AMERICA, N.A., as collateral agent for the ABL 
Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to ( a ) the ABL Credit Agreement, dated as of August 4, 2014 (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the ABL Borrowers, the lenders from time to time 
party thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C 
Issuer, and ( b ) the ABL Guaranty, dated as of August 4, 2014, among the Guarantors party thereto from time to time and the Collateral Agent. 

B. Capitalized terms used herein and not otherwise defined herein (including in the preamble and the recitals hereto) shall have the 
meanings assigned to such terms in the Pledge Agreement or the ABL Credit Agreement, as applicable. The rules of construction and the 
interpretive provisions specified in Section 1(b) of the Pledge Agreement shall apply to this Supplement, including terms defined in the 
preamble and recitals hereto.  

C. The Pledgors have entered into the Pledge Agreement in order to induce the Agents, the Lenders and the L/C Issuers to enter into the 
ABL Credit Agreement and to induce ( a ) the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers 
under the ABL Credit Agreement, ( b ) one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or 
more Cash Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party.  

D. [Each][The] undersigned [Pledgor] ([each,] an “ Additional Pledgor ”) is ( a ) the legal and beneficial owner of the Equity Interests 
described [next to its name] under Schedule 1 hereto and issued by the entities named therein (such pledged Equity Interests, together with all 
other Equity Interests required to be pledged under the ABL Credit Agreement or the Pledge Agreement (the “ After-acquired Additional 
Pledged Shares ”), referred to collectively herein as the “ Additional Pledged Shares ”) and ( b ) the legal and beneficial owner of the 
promissory notes and instruments evidencing Indebtedness owed to it (the “ Additional Pledged Debt ”) described [next to its name] under 
Schedule 1 hereto.  
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E. [Section 6.12 of the ABL Credit Agreement provides that additional Subsidiaries of the Company may become Subsidiary Pledgors 
under the Pledge Agreement by execution and delivery of an instrument in the form of this Supplement.] Each undersigned Additional Pledgor 
is executing this Supplement in accordance with the requirements of Section 6.12 of the ABL Credit Agreement to pledge to the Collateral 
Agent, for the benefit of the ABL Secured Parties, the Additional Pledged Shares and the Additional Pledged Debt [and to become a Subsidiary 
Pledgor under the Pledge Agreement] in order to induce ( a ) the Lenders and the L/C Issuers to make additional Extensions of Credit to the 
ABL Borrowers under the ABL Credit Agreement and as consideration for Extensions of Credit previously made, ( b ) one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party.  

Accordingly, the Collateral Agent and each undersigned Additional Pledgor agree as follows:  

SECTION 1. In accordance with Section 6.12 of the ABL Credit Agreement or Section 9(b) of the Pledge Agreement, each 
Additional Pledgor by its signature below hereby pledges and grants to the Collateral Agent, for the benefit of the ABL Secured Parties, a 
security interest in and to all of such Additional Pledgor’s right, title and interest in the following, whether now owned or existing or 
hereafter acquired or existing (collectively, the “ Additional Collateral ”):  

(a) the Additional Pledged Shares held by such Additional Pledgor and the certificates, if any, representing such Additional 
Pledged Shares and any interest of such Additional Pledgor, including all interests documented in the entries on the books of the 
issuer of the Additional Pledged Shares or any financial intermediary pertaining to the Additional Pledged Shares and all dividends, 
cash, warrants, rights, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or all of the Additional Pledged Shares;  

(b) the Additional Pledged Debt and the instruments evidencing the Additional Pledged Debt owed to such Additional 
Pledgor, and all payments of principal or interest, cash, instruments and other property or proceeds from time to time received, 
receivable or otherwise distributed in respect of or in exchange for any or all of such Additional Pledged Debt;  
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(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 1;  

(d) subject to Section 8 of the Pledge Agreement, all rights and privileges of such Pledgor with respect to the securities and 
other property referred to in clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c) and (d) above, respectively, all Proceeds of any or all of the foregoing 
Additional Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement 
shall not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the 
UCC, shall not include, any Excluded Equity Interests or other Excluded Property (other than as set forth in clause (a) of the 
definition thereof).  

TO HAVE AND TO HOLD the Additional Collateral, together with all right, title, interest, powers, privileges and preferences 
pertaining or incidental thereto, unto the Collateral Agent, for the benefit of the ABL Secured Parties, forever; subject, however, to the 
terms, covenants and conditions hereinafter set forth.  

For purposes of the Pledge Agreement, ( x ) the Collateral shall be deemed to include the Additional Collateral, ( y ) the After-
acquired Shares shall be deemed to include the After-acquired Additional Pledged Shares and ( z ) the After-acquired Debt shall be 
deemed to include the Additional Pledged Debt.  

SECTION 2. [Each Additional Pledgor by its signature below becomes a Pledgor under the Pledge Agreement with the same force 
and effect as if originally named therein as a Pledgor and each Additional Pledgor hereby agrees to all the terms and provisions of the 
Pledge Agreement applicable to it as a Pledgor thereunder. Each reference to a “Subsidiary Pledgor” or a “Pledgor” in the Pledge 
Agreement shall be deemed to include each Additional Pledgor. The Pledge Agreement is hereby incorporated herein by reference.] 8  

   
A-3  

  
8   Include only for Additional Pledgors that are not already signatories to the Pledge Agreement. 



SECTION [2][3]. Each Additional Pledgor represents and warrants as follows:  

(a) Schedule 1 hereto ( i ) correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the 
certificate number, if any, the Additional Pledgor and the record owner, the number and class and the percentage of the issued and 
outstanding Equity Interests of such class of all Additional Pledged Shares, in each case pledged or assigned by such Additional Pledgor 
and ( B ) the issuer, the issuer’s jurisdiction of formation, the initial principal amount, the Additional Pledgor and holder, date of issuance 
and maturity date of all Additional Pledged Debt, in each case pledged or assigned by such Additional Pledgor and ( ii ) together with the 
comparable schedule to each supplement hereto, includes all Equity Interests, debt securities and promissory notes required to be pledged 
by such Additional Pledgor pursuant to Section 6.12 of the ABL Credit Agreement and Section 9(b) of the Pledge Agreement. Except as 
set forth on Schedule 1, the Additional Pledged Shares pledged or assigned by such Additional Pledgor represent all of the issued and 
outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and outstanding voting Equity Interests in the 
case of pledges of Equity Interests in Foreign Subsidiaries or any FSHCO in each case held directly by a Loan Party) in the issuer on the 
date hereof.  

(b) Such Additional Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free 
and clear of any Lien, except for the Liens created by this Supplement and Liens permitted under the ABL Credit Agreement.  

(c) As of the date of this Supplement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents or imposed by securities laws generally, the 
Additional Collateral pledged by such Additional Pledgor is freely transferable and assignable, and none of the Additional Collateral is 
subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual restriction of any nature 
that might prohibit, impair, delay or otherwise affect the pledge or assignment of such Additional Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  
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(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, with 
respect to the pledge of Equity Interests in Foreign Subsidiaries, such consents or approvals the failure of which to obtain would not 
reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Supplement and the pledge of the Additional Collateral pledged or assigned 
by such Pledgor hereunder pursuant hereto create a valid and enforceable security interest in such Additional Collateral and ( i ) in the 
case of certificates or instruments representing or evidencing the Additional Collateral, upon the earlier of ( x ) delivery of such 
Additional Collateral to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their 
respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, this Supplement 
and the Pledge Agreement) and ( y ) the filing of the applicable Uniform Commercial Code financing statements described in 
Section 3.03(a) of the ABL Security Agreement and ( ii ) in the case of all other Collateral, upon the filing of the applicable Uniform 
Commercial Code financing statements described in Section 3.03(a) of the ABL Security Agreement, ( 1 ) shall create a perfected 
security interest in such Additional Collateral, subject to no Liens, other than the Liens described in Section 5(b) of the Pledge 
Agreement, prior to all other Liens on the Additional Collateral of such Pledgor other than Liens having priority over or being pari passu 
with the Collateral Agent’s Lien by operation of law or otherwise as permitted under the ABL Credit Agreement, securing the payment of 
the Guaranteed Obligations, in favor of the Collateral Agent, for the benefit of the ABL Secured Parties, subject to the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally 
and general principles of equity (whether considered in a proceeding in equity or law) and ( 2 ) with respect to any such certificates or 
instruments representing or evidencing the Collateral, ( A ) the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, will have “control” (as described in the UCC) thereof and ( B ) assuming the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement does not have notice of any adverse claim to such Pledged Shares or Pledged 
Debt (it being understood and agreed that as of the date hereof, the Collateral Agent does not have notice of any adverse claim to such 
Pledged Shares or Pledged Debt), the Collateral Agent, the applicable Collateral  
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Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance 
with the applicable Intercreditor Agreement, will be a protected purchaser (within the meaning of UCC Section 8-303) thereof.  

(g) Such Additional Pledgor has full power, authority and legal right to pledge or assign all the Additional Collateral pledged or 
assigned by such Additional Pledgor pursuant to this Supplement and this Supplement constitutes a legal, valid and binding obligation of 
such Additional Pledgor, enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent 
conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and subject to general principles of 
equity (whether considered in a proceeding in equity or law).  

(h) The issuers listed on Schedule 1 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Additional Pledgor as of the Closing Date.  

(i) The Additional Pledged Debt constitutes all of the outstanding Indebtedness owed to such Additional Pledgor as of the date 
hereof and required to be pledged by such Additional Pledgor pursuant to Section 9(b) of the Pledge Agreement.  

SECTION [3][4]. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective 
as delivery of an original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents 
and signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that 
the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission.  

SECTION [4][5]. Except as expressly supplemented hereby, the Pledge Agreement shall remain in full force and effect.  

SECTION [5][6]. THIS SUPPLEMENT SHALL BE GOVERNED B Y, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF 
CONFLICTS OF LAWS TO THE EXTENT  
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SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLIC ABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURIS DICTION.  

SECTION [6][7]. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and 
in the Pledge Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction.  

SECTION [7][8]. All notices, requests and demands pursuant hereto shall be made in accordance with Section 16 of the Pledge 
Agreement. All communications and notices hereunder to each Additional Pledgor shall be given to it in care of the Borrower 
Representative at the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

SECTION [8][9]. Subject to Section 10.04 of the ABL Credit Agreement, each Additional Pledgor agrees to reimburse the 
Collateral Agent for its reasonable and documented or invoiced out-of-pocket expenses in connection with this Supplement, including the 
reasonable and documented or invoiced fees, other charges and disbursements of counsel for the Collateral Agent. All amounts due under 
this Section [8][9] shall be payable within 30 days after demand therefor.  
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IN WITNESS WHEREOF, each Additional Pledgor and the Collateral Agent have duly executed this Supplement to the Pledge 
Agreement as of the day and year first above written.  
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[NAME OF ADDITIONAL PLEDGOR(S)], 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A.,  
as Collateral Agent,  

By:      
  Name: 
  Title: 
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EXHIBIT H 

[RESERVED]  



EXHIBIT I 

FORM OF SOLVENCY CERTIFICATE  

Date:              , 2014 

To the Administrative Agent and each of the Lenders party to the Credit Agreement referred to below:  

I, the undersigned chief financial officer of Tribune Publishing Company, a Delaware corporation (the “ Company ”), in that capacity 
only and not in my individual capacity (and without personal liability), do hereby certify as of the date hereof, and based upon facts and 
circumstances as they exist as of the date hereof (and disclaiming any responsibility for changes in such facts and circumstances after the date 
hereof), that:  

1. This certificate is furnished to the Administrative Agent and the Lenders pursuant to Section 4.01(a)(v) of that certain ABL Credit 
Agreement, dated as of August 4, 2014, among the Company, the Subsidiaries of the Company from time to time party thereto as Borrowers, 
the Lenders from time to time party thereto and Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and 
L/C Issuer (as amended, amended and restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”). Unless 
otherwise defined herein, capitalized terms used in this certificate shall have the meanings set forth in the Credit Agreement.  

2. For purposes of this certificate, the terms below shall have the following definitions:  

(a) “Fair Value”  

The amount at which the assets (both tangible and intangible), in their entirety, of the Company and its Subsidiaries taken as a whole 
would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having reasonable 
knowledge of the relevant facts, with neither being under any compulsion to act.  

(b) “Present Fair Salable Value”  

The amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Company and 
its Subsidiaries taken as a whole are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of 
comparable business enterprises insofar as such conditions can be reasonably evaluated.  

(c) “Liabilities”  
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The recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Company and its 
Subsidiaries taken as a whole, as of the date hereof after giving effect to the consummation of the Transactions, determined in accordance with 
GAAP consistently applied.  

(d) “Will be able to pay their Liabilities as they mature”  

For the period from the date hereof through the Maturity Date, the Company and its Subsidiaries on a consolidated basis taken as a whole 
will have sufficient assets and cash flow to pay their Liabilities as those liabilities mature or (in the case of contingent Liabilities) otherwise 
become payable, in light of business conducted or anticipated to be conducted by the Company and its Subsidiaries as reflected in the projected 
financial statements and in light of the anticipated credit capacity.  

(e) “Do not have Unreasonably Small Capital”  

The Company and its Subsidiaries on a consolidated basis taken as a whole after consummation of the Transactions is a going concern 
and has sufficient capital to reasonably ensure that it will continue to be a going concern for the period from the date hereof through the 
Maturity Date. I understand that “unreasonably small capital” depends upon the nature of the particular business or businesses conducted or to 
be conducted, and I have reached my conclusion based on the needs and anticipated needs for capital of the business conducted or anticipated 
to be conducted by the Company and its Subsidiaries on a consolidated basis as reflected in the projected financial statements and in light of the 
anticipated credit capacity.  

3. For purposes of this certificate, I, or officers of the Company under my direction and supervision, have performed the following 
procedures as of and for the periods set forth below.  

(a) I have reviewed the financial statements (including the pro forma financial statements) referred to in Section 4.01(j) of the Credit 
Agreement.  

(b) I have knowledge of and have reviewed to my satisfaction the Credit Agreement.  

(c) As chief financial officer of the Company, I am familiar with the financial condition of the Company and its Subsidiaries.  

4. Based on and subject to the foregoing, I hereby certify on behalf of the Company that after giving effect to the consummation of the 
Transactions, it is my opinion that (i) the Fair Value of the assets of the Company and its Subsidiaries on a consolidated basis taken as a whole 
exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Company and its Subsidiaries on a consolidated basis taken as a  
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whole exceeds their Liabilities; (iii) the Company and its Subsidiaries on a consolidated basis taken as a whole do not have Unreasonably Small 
Capital; and (iv) the Company and its Subsidiaries taken as a whole will be able to pay their Liabilities as they mature.  

* * *  
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IN WITNESS WHEREOF, I have executed this Certificate as of the date first written above.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 
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EXHIBIT K 

FORM OF INTERCOMPANY SUBORDINATION AGREEMENT  

Dated as of [ � ] 

SUBORDINATION  

(A) Reference is made to ( i ) that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Company ”), the Subsidiaries of the Company from time to time party thereto as Borrowers (together with the Company, 
collectively, the “ Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line 
Lender and L/C Issuer and the Lenders from time to time party thereto and ( ii ) any related notes, guarantees, collateral documents, 
instruments and agreements executed in connection with the Credit Agreement, and in each case as amended, modified, renewed, refunded, 
replaced, restated, restructured, increased, supplemented or refinanced in whole or in part from time to time, regardless of whether such 
amendment, modification, renewal, refunding, replacement, restatement, restructuring, increase, supplement or refinancing is with the same 
lenders or holders, agents or otherwise. Terms used herein but not otherwise defined shall have the meaning ascribed to such term in the Credit 
Agreement.  

(B) All Indebtedness of each of the undersigned that is a Loan Party (in such capacity for the purposes of this Intercompany 
Subordination Agreement, an “ Obligor ”) to each of the other undersigned that is not a Loan Party (in such capacity for the purposes of this 
Intercompany Subordination Agreement, a “ Subordinated Creditor ”) now or hereafter existing (whether created directly or acquired by 
assignment or otherwise), and all interest, premiums, costs, expenses or indemnification amounts thereon or payable in respect thereof or in 
connection therewith, are hereinafter referred to as the “ Subordinated Debt ”.  

(C) This Intercompany Subordination Agreement is delivered pursuant to Section 7.03(e)(C) of the Credit Agreement.  

Section 1. Subordination . Each Subordinated Creditor and each Obligor agrees that the Subordinated Debt is and shall be subordinate and 
junior in right of payment, to the extent and in the manner hereinafter set forth, to the prior payment in full of all Obligations of any such 
Obligor now or hereafter existing under the Credit Agreement and the other Loan Documents. For the purposes of this Intercompany 
Subordination Agreement, the Obligations shall not be deemed to have been paid in full until the termination of the Aggregate Commitments 
and the payment in full of all Obligations then due and owing (other than ( A ) contingent indemnification or other contingent obligations as to 
which no claim has been asserted and ( B ) obligations and  
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liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and the expiration or termination of all Letters of 
Credit (other than Letters of Credit which have been Cash Collateralized) (the “ Release Date ”).  

Section 2. Events of Subordination .  

(a) In the event of any dissolution, winding up, liquidation, arrangement, reorganization, adjustment, protection, relief or composition of any 
Obligor or its debts, whether voluntary or involuntary, in any bankruptcy, insolvency, arrangement, reorganization, receivership, relief or other 
similar case or proceeding under any Debtor Relief Law or upon an assignment for the benefit of creditors or any other marshalling of the 
assets and liabilities of any Obligor or otherwise, the Secured Parties shall be entitled to receive payment in full of the Obligations before any 
Subordinated Creditor is entitled to receive any payment of all or any of the Subordinated Debt, and any payment or distribution of any kind 
(whether in cash, property or securities) that otherwise would be payable or deliverable upon or with respect to the Subordinated Debt in any 
such case, proceeding, assignment, marshalling or otherwise (including any payment that may be payable by reason of any other indebtedness 
of such Obligor being subordinated to payment of the Subordinated Debt) shall be paid or delivered directly to the Administrative Agent for the 
account of the Secured Parties for application (in the case of cash) to, or as collateral (in the case of non-cash property or securities) for, the 
payment or prepayment of the Obligations until the Release Date.  

(b) In the event that ( i ) any Event of Default described in the Credit Agreement shall have occurred and be continuing or ( ii ) any judicial 
proceeding shall be pending with respect to any Event of Default, then no payment (including any payment that may be payable by reason of 
any other indebtedness of any Obligor being subordinated to payment of the Subordinated Debt) shall be made by or on behalf of any Obligor 
for or on account of any Subordinated Debt, and no Subordinated Creditor shall take or receive from any Obligor, directly or indirectly, in cash 
or other property or by set-off or in any other manner, including, without limitation, from or by way of collateral, payment of all or any of the 
Subordinated Debt, unless and until ( x ) the Release Date or ( y ) such Event of Default shall have been cured or waived.  

(c) Except as otherwise set forth in Section 2(a) through (b) above, any Obligor is permitted to pay, and any Subordinated Creditor is entitled to 
receive, any payment or prepayment of principal and interest on the Subordinated Debt as permitted by the Credit Agreement.  
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Section 3. In Furtherance of Subordination . Each Subordinated Creditor agrees as follows:  

(a) If any proceeding referred to in Section 2(a) above is commenced by or against any Obligor,  

(i) the Administrative Agent is hereby irrevocably authorized and empowered (in its own name or in the name of each 
Subordinated Creditor or otherwise), but shall have no obligation, to demand, sue for, collect and receive every payment or 
distribution referred to in Section 2(a) and give acquittance therefor and to file claims and proofs of claim and take such other action 
(including, without limitation, voting the Subordinated Debt or enforcing any security interest or other lien securing payment of the 
Subordinated Debt) as it may deem necessary or advisable for the exercise or enforcement of any of the rights or interests of the 
Administrative Agent or the Secured Parties; and  

(ii) each Subordinated Creditor shall duly and promptly take such action as the Administrative Agent may request ( A ) to 
collect the Subordinated Debt for the account of the Secured Parties and to file appropriate claims or proofs or claim in respect of 
the Subordinated Debt, ( B ) to execute and deliver to the Administrative Agent such powers of attorney, assignments, or other 
instruments as the Administrative Agent may request in order to enable the Administrative Agent to enforce any and all claims with 
respect to, and any security interests and other liens securing payment of, the Subordinated Debt, and ( C ) to collect and receive 
any and all payments or distributions which may be payable or deliverable upon or with respect to the Subordinated Debt.  

(b) All payments or distributions upon or with respect to the Subordinated Debt which are received by each Subordinated Creditor contrary to 
the provisions of this Intercompany Subordination Agreement shall be received in trust for the benefit of the Secured Parties, shall be 
segregated from other funds and property held by such Subordinated Creditor and shall be forthwith paid over to the Administrative Agent for 
the account of the Secured Parties in the same form as so received (with any necessary indorsement) to be applied (in the case of cash) to, or 
held as collateral (in the case of non-cash property or securities) for, the payment or prepayment of the Obligations in accordance with the 
terms of the Credit Agreement.  

(c) The Administrative Agent is hereby authorized to demand specific performance of this Intercompany Subordination Agreement, whether or 
not any Obligor shall have  
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complied with any of the provisions hereof applicable to it, at any time when any Subordinated Creditor shall have failed to comply with any of 
the provisions of this Intercompany Subordination Agreement applicable to it. Each Subordinated Creditor hereby irrevocably waives any 
defense based on the adequacy of a remedy at law, which might be asserted as a bar to such remedy of specific performance.  

Section 4. Rights of Subrogation . Each Subordinated Creditor agrees that no payment or distribution to the Administrative Agent or the 
Secured Parties pursuant to the provisions of this Intercompany Subordination Agreement shall entitle such Subordinated Creditor to exercise 
any right of subrogation in respect thereof until the Release Date.  

Section 5. Further Assurances . Each Subordinated Creditor and each Obligor will, at its expense and at any time and from time to time, 
promptly execute and deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that the 
Administrative Agent may reasonably request in writing, in order to protect any right or interest granted or purported to be granted hereby or to 
enable the Administrative Agent or any Secured Parties to exercise and enforce its rights and remedies hereunder.  

Section 6. Agreements in Respect of Subordinated Debt . No Subordinated Creditor will sell, assign, pledge, encumber or otherwise dispose of 
any of the Subordinated Debt unless such sale, assignment, pledge, encumbrance or disposition is made subject to this Intercompany 
Subordination Agreement.  

Section 7. Agreement by the Obligors . Each Obligor agrees that it will not make any payment of any of the Subordinated Debt, or take any 
other action, in each case, if such payment or other action would be in contravention of the provisions of this Intercompany Subordination 
Agreement.  

Section 8. Obligations Hereunder Not Affected . All rights and interests of the Administrative Agent and the Secured Parties hereunder, and all 
agreements and obligations of each Subordinated Creditor and each Obligor under this Intercompany Subordination Agreement, shall remain in 
full force and effect irrespective of:  

(i) any amendment, extension, renewal, compromise, discharge, acceleration or other change in the time for payment or the terms of the 
Obligations or any part thereof;  

(ii) any taking, holding, exchange, enforcement, waiver, release, failure to perfect, sell or otherwise dispose of any security for payment of any 
Guaranty or any Obligations;  

(iii) the application of security and directing the order or manner of sale thereof as the Administrative Agent and the Secured Parties in their 
sole discretion may determine;  
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(iv) the release or substitution of one or more of any endorsers or other guarantors of any of the Obligations;  

(v) the taking of, or failure to take any action which might in any manner or to any extent vary the risks of any Guarantor or which, but for this 
Section 8 might operate as a discharge of such Guarantor;  

(vi) any defense arising by reason of any disability, change in corporate existence or structure or other defense of any Obligor, any other 
Guarantor or a Subordinated Creditor, the cessation from any cause whatsoever (including any act or omission of any Secured Party) of the 
liability of such Obligor, any other Guarantor or a Subordinated Creditor;  

(vii) any defense based on any claim that such Guarantor’s or Subordinated Creditor’s obligations exceed or are more burdensome than those 
of any Obligor, any other Guarantor or any other subordinated creditor, as applicable;  

(viii) the benefit of any statute of limitations affecting such Guarantor’s or Subordinated Creditor’s liability hereunder;  

(ix) any right to proceed against any Obligor, proceed against or exhaust any security for the Obligations, or pursue any other remedy in the 
power of any Secured Party, whatsoever;  

(x) any benefit of and any right to participate in any security now or hereafter held by any Secured Party, and  

(xi) to the fullest extent permitted by law, any and all other defenses or benefits that may be derived from or afforded by applicable law limiting 
the liability of or exonerating guarantors or sureties.  

This Intercompany Subordination Agreement shall continue to be effective or be reinstated, as the case may be, if at any time any payment of 
any of the Obligations is rescinded or must otherwise be returned by the Administrative Agent or any Secured Party upon the insolvency, 
bankruptcy or reorganization of any Obligor or otherwise, all as though such payment had not been made.  

Section 9. Waiver . Each Subordinated Creditor and each Obligor hereby waives promptness, diligence, notice of acceptance and any other 
notice with respect to any of the Obligations and this Intercompany Subordination Agreement and any requirement that the Administrative 
Agent or any Secured Party protect, secure, perfect or insure any security interest or lien or any property subject thereto or exhaust any right or 
take any action against any Obligor or any other person or entity or any collateral.  
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Section 10. Amendments, Etc . No amendment or waiver of any provision of this Intercompany Subordination Agreement, and no consent to 
any departure by any Subordinated Creditor or any Obligor herefrom, shall in any event be effective unless the same shall be in writing and 
signed by the Administrative Agent, such Obligor and each Subordinated Creditor, and then such waiver or consent shall be effective only in 
the specific instance and for the specific purpose for which given.  

Section 11. Addresses for Notices .  

(a) Except as provided in subsection (b) below, all notices and other communications provided for herein shall be in writing and shall be 
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile or other electronic transmission as 
follows, and all notices and other communications expressly permitted hereunder to be given by telephone shall be made to the applicable 
telephone number, as follows:  

(i) if to any Obligor, any Subordinated Creditor or the Administrative Agent, to the address, facsimile number, electronic mail address or 
telephone number specified for such Person on Schedule I hereto; and  

(ii) if to any other Lender, to the address, facsimile number, electronic mail address or telephone number specified in its Administrative 
Questionnaire.  

Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to 
have been given when received; notices and other communications sent by facsimile shall be deemed to have been given when sent (except 
that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next 
business day for the recipient). Notices and other communications delivered through electronic communications to the extent provided in 
subsection (b) below shall be effective as provided in such subsection (b).  

(b) Electronic Communications . Notices and other communications provided for hereunder may be delivered or furnished by electronic 
communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent. The 
Administrative Agent or any Obligor or Subordinated Creditor may, in its discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to 
particular notices or communications.  

Unless the Administrative Agent otherwise prescribes, ( i ) notices and other communications sent to an electronic mail address shall be 
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the  
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“return receipt requested” function, as available, return electronic mail or other written acknowledgement), provided that if such notice or other 
communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent 
at the opening of business on the next business day for the recipient, and ( ii ) notices or communications posted to an Internet or intranet 
website shall be deemed received upon the deemed receipt by the intended recipient at its electronic mail address as described in the foregoing 
clause (i) of notification that such notice or communication is available and identifying the website address therefor.  

Section 12. No Waiver; Remedies; Conflict of Terms . No failure on the part of the Administrative Agent or any Secured Party to exercise, and 
no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder 
preclude any other or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive 
of any remedies provided by law. In the event of any conflict between the terms of this Intercompany Subordination Agreement and the terms 
of the Credit Agreement, the terms of the Credit Agreement shall govern.  

Section 13. Joinder . Upon execution and delivery after the date hereof by any Restricted Subsidiary of a joinder agreement in substantially the 
form of Exhibit A hereto, each such Restricted Subsidiary shall become an Obligor and/or a Subordinated Creditor, as applicable, hereunder 
with the same force and effect as if originally named as an Obligor or a Subordinated Creditor, as applicable, hereunder. The rights and 
obligations of each Obligor and each Subordinated Creditor hereunder shall remain in full force and effect notwithstanding the addition of any 
new Obligor or Subordinated Creditor as a party to this Intercompany Subordination Agreement.  

Section 14. Governing Law; Jurisdiction; Etc .  

(a) THIS INTERCOMPANY SUBORDINATION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY 
LEGAL ACTION OR PROCEEDING RELATING TO THIS INTERCOMPANY SUBORDINATION AGREEMENT AND THE OTHER 
LOAN DOCUMENTS OR ANY LETTER OF CREDIT TO WHICH IT IS A PARTY TO THE EXCLUSIVE GENERAL  
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JURISDICTION OF THE SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW 
YORK SUPREME COURT ”), AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK 
(THE “ FEDERAL DISTRICT COURT ,” AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS 
”) AND APPELLATE COURTS FROM EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE 
BROUGHT SOLELY IN SUCH NEW YORK COURTS; PROVIDED THAT NOTHING IN THIS INTERCOMPANY SUBORDINATION 
AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE ( I ) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER 
LEGAL ACTION IN ANY OTHER JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE 
OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE ADMINISTRATIVE AGENT OR 
THE COLLATERAL AGENT, ( II ) ANY PARTY FROM BRINGING ANY LEGAL ACTION OR PROCEEDING IN ANY 
JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT, ( III ) IF ALL SUCH NEW YORK COURTS 
DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL DISTRICT COURT, LACK) 
JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL ACTION OR PROCEEDING MAY 
BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING JURISDICTION AND ( IV ) IN THE EVENT A LEGAL 
ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY HERETO OR INVOLVING ANY OF ITS ASSETS OR PROPERTY 
IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY OR ANY OF ITS SUBSIDIARIES OR 
AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM OR DEFENSE (INCLUDING ANY CLAIM OR DEFENSE THAT THIS 
SECTION 14 WOULD OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING IN A NEW YORK 
COURT) IN ANY SUCH ACTION OR PROCEEDING.  

(b) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY 
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS INTERCOMPANY SUBORDINATION AGREEMENT OR 
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 14. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE 
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH 
COURT.  
   

Tribune Publishing Company Intercompany Subordination Agreement  

K-8  



(c) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES 
IN SECTION 11. NOTHING IN THIS INTERCOMPANY SUBORDINATION AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  

EACH PARTY TO THIS INTERCOMPANY SUBORDINATION AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS INTERCOMPANY 
SUBORDINATION AGREEMENT AND ANY OTHER LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR 
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS INTERCOMPANY 
SUBORDINATION AGREEMENT AND ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATED THERETO, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE 
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS INTERCOMPANY 
SUBORDINATION AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 14(e) WITH ANY 
COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO 
TRIAL BY JURY.  

[ Remainder of page left intentionally blank ]  
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IN WITNESS WHEREOF, each Subordinated Creditor, each Obligor and the Company has caused this Intercompany Subordination 
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the date first above written.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

[SUBORDINATED CREDITORS] 

By:      
  Name: 
  Title: 

[OBLIGORS] 

By:      
  Name: 
  Title: 
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Agreed and acknowledged as of the date above written: 

BANK OF AMERICA, N.A.,  
as Administrative Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 
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ADDRESSES FOR NOTICES  

1. All notices sent to any Obligor or Guarantor should be sent to:  

Tribune Publishing Company  
435 North Michigan Avenue  
Chicago, IL 60611  

2. All notices sent to the Administrative Agent should be sent to:  

Bank of America, N.A.  
135 S. LaSalle Street  
Attn: Brad Breidenbach  
(T) 312-992-6101  
(F) 312-453-3849  
(E) brad.h.breidenbach@baml.com  
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Phone No.:    312-222-9100 
Attention:    John Bode 
   
with copies to:  
   
Debevoise & Plimpton LLP  
919 Third Avenue  
New York, NY 10022  
Facsimile No.:    212-909-6000 
Phone No.:    212-909-6465 
Attention:    Jeffrey E. Ross 



EXHIBIT A 
TO INTERCOMPANY SUBORDINATION AGREEMENT 

Exhibit A to the Intercompany Subordination Agreement  

FORM OF JOINDER AGREEMENT  

This JOINDER AGREEMENT, dated as of             , 201[    ] (this “ Joinder ”), is delivered pursuant to the Intercompany Subordination 
Agreement, dated as of [            ], 20[    ] (as the same may from time to time be amended, restated, supplemented or otherwise modified, the “ 
Intercompany Subordination Agreement ”) among Tribune Publishing Company, a Delaware corporation, the Subordinated Creditors and 
Obligors from time to time party thereto, and Bank of America, N.A., as Administrative Agent. All capitalized terms not defined herein shall 
have the meaning ascribed to them in the Intercompany Subordination Agreement.  

1. Joinder in the Intercompany Subordination . The undersigned hereby agrees that on and after the date hereof, it shall be [an “ Obligor ”] 
[and] [a “ Subordinated Creditor ”] under and as defined in the Intercompany Subordination Agreement, hereby assumes and agrees to perform 
all of the obligations of [an Obligor] [and] [a Subordinated Creditor] thereunder and agrees that it shall comply with and be fully bound by the 
terms of the Intercompany Subordination Agreement as if it had been a signatory thereto as of the date thereof; provided that the 
representations and warranties made by the undersigned thereunder shall be deemed true and correct as of the date of this Joinder.  

2. Unconditional Joinder . The undersigned acknowledges that the undersigned’s obligations as a party to this Joinder are unconditional and are 
not subject to the execution of one or more Joinders by other parties. The undersigned further agrees that it has joined and is fully obligated as 
[an Obligor] [and] [a Subordinated Creditor] under the Intercompany Subordination Agreement.  

3. Incorporation by Reference . All terms and conditions of the Intercompany Subordination Agreement are hereby incorporated by reference in 
this Joinder as if set forth in full.  

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Joinder as of the day and year first above written.  
   

   
K-1  

[                                         ] 

By:      
  Name: 
  Title: 
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INTERCREDITOR AGREEMENT  

THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented, waived or otherwise modified from time to time 
pursuant to the terms hereof, this “Agreement”) is entered into as of August 4, 2014 between BANK OF AMERICA, N.A., in its capacity as 
collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined herein, the “ABL Agent”) 
for the ABL Secured Parties and JPMORGAN CHASE BANK, N.A., in its capacity as collateral agent (together with its successors and 
assigns in such capacity from time to time, and as further defined herein, the “Term Loan Agent”) for the Term Loan Secured Parties. 
Capitalized terms defined in Article 1 hereof are used in this Agreement as so defined.  

RECITALS  

A. Pursuant to the Original ABL Credit Agreement, the ABL Credit Agreement Lenders have agreed to make certain loans and 
other financial accommodations to or for the benefit of the ABL Borrowers.  

B. Pursuant to the ABL Guarantees, the ABL Guarantors have agreed to guarantee the payment and performance of the ABL 
Borrowers’ obligations under the ABL Documents.  

C. As a condition to the effectiveness of the Original ABL Credit Agreement and to secure the obligations of the ABL Credit 
Parties under and in connection with the ABL Documents, the ABL Credit Parties have granted to the ABL Agent (for the benefit of the ABL 
Secured Parties) Liens on the Collateral.  

D. Pursuant to the Original Term Loan Credit Agreement, the Term Loan Credit Agreement Lenders have agreed to make certain 
loans and other financial accommodations to or for the benefit of the Term Loan Borrower.  

E. Pursuant to the Term Loan Guarantees, the Term Loan Guarantors have agreed to guarantee the payment and performance of the 
Term Loan Borrower’s obligations under the Term Loan Documents.  

F. As a condition to the effectiveness of the Original Term Loan Credit Agreement and to secure the obligations of the Term Loan 
Credit Parties under and in connection with the Term Loan Documents, the Term Loan Credit Parties have granted to the Term Loan Agent (for 
the benefit of the Term Loan Secured Parties) Liens on the Collateral.  

G. Pursuant to this Agreement, the Company may, from time to time, designate certain additional Indebtedness of any Credit Party 
as “Additional Indebtedness” (and as either “Additional ABL Indebtedness” or “Additional Term Indebtedness”, as the case may be) by 
executing and delivering the Additional Indebtedness Designation and by complying with the procedures set forth in Section 7.11 hereof, and 
the holders of such Additional Indebtedness and any other applicable Additional Secured Party shall thereafter constitute Additional Secured  



Parties (and either “Additional ABL Secured Parties” or “Additional Term Secured Parties”, as the case may be), and any Additional Agent for 
any such Additional Secured Parties shall thereafter constitute an Additional Agent (and either an “Additional ABL Agent” or an “Additional 
Term Agent”, as the case may be), for all purposes under this Agreement.  

H. Each of the ABL Agent (on behalf of the ABL Secured Parties) and the Term Loan Agent (on behalf of the Term Loan Secured 
Parties) and, by their acknowledgment hereof, the ABL Credit Parties and the Term Loan Credit Parties, desire to agree to the relative priority 
of Liens on the Collateral and certain other rights, priorities and interests as provided herein.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties hereto agree as follows:  

ARTICLE 1  

Definitions  

Section 1.1 UCC Definitions . The following terms which are defined in the Uniform Commercial Code are used herein as so 
defined: Accounts, Chattel Paper, Commercial Tort Claims, Commodity Accounts, Deposit Accounts, Documents, Electronic Chattel Paper, 
Equipment, Financial Assets, Instruments, Inventory, Investment Property, Letter-of-Credit Rights, Money, Payment Intangibles, Promissory 
Notes, Records, Security, Securities Accounts, Security Entitlements, Supporting Obligations and Tangible Chattel Paper.  

Section 1.2 Other Definitions . As used in this Agreement, the following terms shall have the meanings set forth below:  

“ ABL Agent ” shall mean Bank of America, N.A. in its capacity as collateral agent under the ABL Credit Agreement, together with 
its successors and assigns in such capacity from time to time, whether under the Original ABL Credit Agreement or any subsequent ABL 
Credit Agreement, as well as any Person designated as the “ Agent ” or “ Collateral Agent ” under any ABL Credit Agreement.  

“ ABL Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an ABL Credit 
Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral Documents, ( b ) was an ABL 
Credit Agreement Lender or an ABL Agent or an Affiliate of an ABL Credit Agreement Lender or an ABL Agent, in each case, on the date the 
applicable ABL Credit Agreement became effective, or at the time of entry into such Bank Products Agreement, or at the time of the 
designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated by the Company in accordance with the 
terms of one or more ABL Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank 
Products Affiliate hereunder with respect to more than one Credit Facility).  
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“ ABL Bank Products Provider ” shall mean any Person (other than an ABL Bank Products Affiliate) that has entered into a Bank 
Products Agreement with an ABL Credit Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL 
Collateral Documents, as designated by the Company in accordance with the terms of one or more ABL Documents ( provided that no Person 
shall, with respect to any Bank Products Agreement, be at any time a Bank Products Provider hereunder with respect to more than one Credit 
Facility).  

“ ABL Borrowers ” shall mean the Company and certain of its Subsidiaries, in their capacities as borrowers under the ABL Credit 
Agreement, together with its and their respective successors and assigns.  

“ ABL Collateral Documents ” shall mean all “ Collateral Documents ” as defined in the Original ABL Credit Agreement, and all 
other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection with any ABL Credit 
Agreement, and any other agreement, document or instrument pursuant to which a Lien is granted securing any ABL Obligations or under 
which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, restated, supplemented, waived or 
modified from time to time.  

“ ABL Collateral Exposure ” shall mean, as to any ABL Credit Agreement or Additional ABL Credit Facility as of the date of 
determination, the sum of (a) as to any revolving facility, the total commitments (whether funded or unfunded) of the ABL Secured Parties to 
make loans and other extensions of credit thereunder (or after the termination of such commitments, the total outstanding principal amount of 
loans and other extensions of credit under such facility) plus ( b ) as to any other facility, the outstanding principal amount of ABL Obligations 
or Additional ABL Obligations (as applicable) thereunder.  

“ ABL Collateral Intercreditor Agreement ” shall mean an intercreditor agreement substantially in the Form of Exhibit L-2 to the 
Original ABL Credit Agreement as the same may be amended, restated, supplemented, waived or otherwise modified from time to time in 
accordance with the terms thereof.  

“ ABL Collateral Obligations ” shall mean the ABL Obligations and any Additional ABL Obligations.  

“ ABL Collateral Representative ” shall mean ( a ) if the Original ABL Credit Agreement is then in effect, the ABL Agent acting 
for the ABL Collateral Secured Parties; and ( b ) if the Original ABL Credit Agreement is not then in effect, the ABL Agent under the relevant 
subsequent ABL Credit Agreement acting for the ABL Collateral Secured Parties, unless the ABL Collateral Exposure under any Additional 
ABL Credit Facility exceeds the ABL Collateral Exposure under such subsequent ABL Credit Agreement, and in such case (unless otherwise 
agreed in writing between the ABL Agent and any Additional ABL Agent or, after the Discharge of ABL Obligations, between any Additional 
ABL Agents), the Additional ABL Agent under such Additional ABL Credit Facility (or, if there is more than one such Additional ABL Credit 
Facility, the Additional ABL Credit Facility under which the greatest ABL Collateral Exposure is outstanding at the time) acting for the ABL 
Collateral Secured Parties.  
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“ ABL Collateral Secured Parties ” shall mean the ABL Secured Parties and any Additional ABL Secured Parties.  

“ ABL Commingled Collateral ” shall have the meaning set forth in Section 3.7(a) hereof.  

“ ABL Credit Agreement ” shall mean ( i ) if the Original ABL Credit Agreement is then in effect, the Original ABL Credit 
Agreement and ( ii ) thereafter, if designated by the Company, any other credit agreement, loan agreement, note agreement, promissory note, 
indenture or other agreement or instrument evidencing or governing the terms of any indebtedness or other financial accommodation that 
complies with clause (1) of the definition of “Additional Indebtedness” and has been incurred to refund, refinance, restructure, replace, renew, 
repay, increase or extend (whether in whole or in part and whether with the original agent and creditors or other agents and creditors or 
otherwise) the indebtedness and other obligations outstanding under ( x ) the Original ABL Credit Agreement or ( y ) any subsequent ABL 
Credit Agreement (in each case, as amended, restated, supplemented, waived or otherwise modified from time to time); provided , that the 
requisite creditors party to such ABL Credit Agreement (or their agent or other representative on their behalf) shall agree, by a joinder 
agreement substantially in the form of Exhibit C attached hereto or otherwise in form and substance reasonably satisfactory to the Term Loan 
Agent and any Additional Agent (other than any Designated Silent Agent) (or, if there is no continuing Agent other than any Designated Silent 
Agent, as designated by the Company), that the obligations under such ABL Credit Agreement are subject to the terms and provisions of this 
Agreement. Any reference to the ABL Credit Agreement shall be deemed a reference to any ABL Credit Agreement then in existence.  

“ ABL Credit Agreement Lenders ” shall mean the lenders, debtholders and other creditors party from time to time to the ABL 
Credit Agreement, together with their successors, assigns and transferees, as well as any Person designated as an “ABL Credit Agreement 
Lender” under any ABL Credit Agreement.  

“ ABL Credit Parties ” shall mean the ABL Borrowers, the ABL Guarantors and each other direct or indirect Subsidiary of the 
Company or any of its Affiliates that is now or hereafter becomes a party to any ABL Document.  

“ ABL Documents ” shall mean the ABL Credit Agreement, the ABL Guarantees, the ABL Collateral Documents, any ABL 
Hedging Agreements, and those other ancillary agreements as to which the ABL Agent or any ABL Secured Party is a party or a beneficiary 
and all other agreements, instruments, documents and certificates, now or hereafter executed by or on behalf of any ABL Credit Party or any of 
its respective Subsidiaries or Affiliates, and delivered to the ABL Agent, in connection with any of the foregoing or any ABL Credit 
Agreement, in each case as the same may be amended, restated, supplemented, waived or otherwise modified from time to time.  
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“ ABL Guarantees ” shall mean that certain guarantee agreement dated as of the date hereof by the ABL Guarantors in favor of the 
ABL Agent, and all other guarantees of any ABL Obligations of any ABL Credit Party by any other ABL Credit Party in favor of any ABL 
Secured Party, in each case as amended, restated, supplemented, waived or otherwise modified from time to time.  

“ ABL Guarantors ” shall mean the collective reference to the Company, each of the Company’s Domestic Subsidiaries that is a 
guarantor under any of the ABL Guarantees and any other Person who becomes a guarantor under any of the ABL Guarantees.  

“ ABL Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an ABL Credit Party with 
the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral Documents, ( b ) was an ABL Agent or an 
ABL Credit Agreement Lender or an Affiliate of an ABL Agent or an ABL Credit Agreement Lender, in each case, on the date the applicable 
ABL Credit Agreement became effective or at the time of entry into such Hedging Agreement, or at the time of the designation referred to in 
the following clause ( c ), and ( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or more ABL 
Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Affiliate hereunder with respect 
to more than one Credit Facility).  

“ ABL Hedging Agreements ” shall mean any Bank Products Agreements between any ABL Credit Party and any ABL Bank 
Products Affiliate or any ABL Bank Products Provider and any Hedging Agreements between any ABL Credit Party and any ABL Hedging 
Affiliate or any ABL Hedging Provider.  

“ ABL Hedging Provider ” shall mean any Person (other than an ABL Hedging Affiliate) that has entered into a Hedging 
Agreement with an ABL Credit Party with the obligations of such ABL Credit Party thereunder being secured by one or more ABL Collateral 
Documents, as designated by the Company in accordance with the terms of one or more ABL Documents ( provided that no Person shall, with 
respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than one Credit Facility).  

“ ABL Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature and 
description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect to 
any ABL Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each ABL Credit Party from time to time to 
the ABL Agent, the “administrative agent” or “agent” under the ABL Credit Agreement, the ABL Credit Agreement Lenders or any of them, 
any ABL Bank Products Affiliates, any ABL Hedging Affiliates, any ABL Bank Products Providers or any ABL Hedging Providers, under any 
ABL Document, whether for principal, interest (including interest and fees which, but for the filing of a petition in bankruptcy with respect to 
such ABL Credit Party, would have accrued on any ABL Obligation, whether or not a claim is allowed against such ABL Credit Party for such 
interest and fees in the related bankruptcy proceeding), reimbursement of amounts drawn under letters of credit, payments for early termination 
of ABL Hedging Agreements, fees, expenses, indemnification or otherwise,  
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and all other amounts owing or due under the terms of the ABL Documents, as amended, restated, modified, renewed, refunded, replaced or 
refinanced in whole or in part from time to time.  

“ ABL Permitted Access Right ” shall have the meaning set forth in Section 3.7(a) .  

“ ABL Priority Collateral ” shall mean all Collateral consisting of the following:  

(1) all Accounts (other than Accounts which constitute identifiable Proceeds of Term Loan Priority Collateral);  

(2) ( x ) all Deposit Accounts and Money and all cash, checks, other negotiable instruments, funds and other evidences of payments 
held therein and ( y ) all Securities, Security Entitlements, and Securities Accounts, in each case, to the extent constituting cash or Cash 
Equivalents or representing a claim to Cash Equivalents, in each case other than ( i ) the Asset Sales Proceeds Account and all cash, checks and 
other property held therein or credited thereto, ( ii ) Capital Stock of direct and indirect Subsidiaries of the Company and ( iii ) identifiable 
Proceeds of Term Loan Priority Collateral;  

(3) all Inventory;  

(4) to the extent involving or governing any of the items referred to in the preceding clauses (1) through (3), all Chattel Paper 
(including Tangible Chattel Paper and Electronic Chattel Paper), all Documents, General Intangibles (including data processing software and 
excluding Intellectual Property and Capital Stock of direct and indirect Subsidiaries of the Company), Instruments (including Promissory 
Notes), Letter of Credit Rights and Commercial Tort Claims, provided that to the extent any of the foregoing also relates to Term Loan Priority 
Collateral, only that portion related to the items referred to in the preceding clauses (1) through (3) shall be included in the ABL Priority 
Collateral;  

(5) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) through (4), all Supporting 
Obligations; provided that to the extent any of the foregoing also relates to Term Loan Priority Collateral only that portion related to the items 
referred to in the preceding clauses (1) through (4) shall be included in the ABL Priority Collateral;  

(6) all books and Records relating to the foregoing (including all books, databases, customer lists, credit files, computer files and 
Records, whether tangible or electronic, which contain any information relating to any of the foregoing); and  

(7) all collateral security and guarantees with respect to any of the foregoing and all accessions to, substitutions for and 
replacements of the foregoing, and all Proceeds of the foregoing, including cash, Money, instruments, securities (other than Capital Stock of 
direct and indirect Subsidiaries of the Company), financial assets, Investment Property (other than Capital Stock of direct and indirect 
Subsidiaries of the Company), insurance proceeds (including proceeds of business interruption insurance) and deposit accounts directly 
received as Proceeds  
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of any ABL Priority Collateral described in the preceding clauses (1) through (4) (such Proceeds, “ ABL Priority Proceeds ”); provided , 
however , that no Proceeds of ABL Priority Proceeds will constitute ABL Priority Collateral unless such Proceeds of ABL Priority Proceeds 
would otherwise constitute ABL Priority Collateral.  

For the avoidance of doubt, under no circumstances shall Excluded Property (as defined in the next succeeding sentence) be ABL 
Priority Collateral.  

As used in this definition of “ ABL Priority Collateral ”, the term “ Excluded Property ” shall have the meaning provided in the 
Original ABL Credit Agreement (if the Original ABL Credit Agreement is then in effect) or in the ABL Collateral Documents relating thereto, 
or in any other ABL Credit Agreement then in effect (if the Original ABL Credit Agreement is not then in effect) or in the ABL Collateral 
Documents relating thereto, or in any other Additional ABL Credit Facility then in effect (if no ABL Credit Agreement is then in effect), which 
Additional ABL Credit Facility is designated as applicable for purposes of this definition or in the Additional ABL Collateral Documents 
relating thereto.  

“ ABL Priority Collateral Documents ” shall mean the ABL Documents and any Additional ABL Documents, as applicable.  

“ ABL Priority Proceeds ” shall have the meaning set forth in the definition of ABL Priority Collateral of this Agreement.  

“ ABL Recovery ” shall have the meaning set forth in Section 5.3(a) .  

“ ABL Secured Parties ” shall mean the ABL Agent and all ABL Credit Agreement Lenders, all ABL Bank Products Affiliates, all 
ABL Hedging Affiliates, all ABL Bank Products Providers and all ABL Hedging Providers, and all successors, assigns, transferees and 
replacements thereof, as well as any Person designated as an “ABL Secured Party” under any ABL Credit Agreement.  

“ Additional ABL Agent ” shall mean any one or more administrative agents, collateral agents, security agents, trustees or other 
representatives for or of any one or more Additional ABL Secured Parties, and shall include any successor thereto, as well as any Person 
designated as an “ Agent ” under any Additional ABL Credit Facility.  

“ Additional ABL Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an 
Additional ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being secured by one or more Additional 
ABL Collateral Documents, ( b ) was an Additional ABL Agent or an Additional ABL Credit Facility Lender or an Affiliate of an Additional 
ABL Agent or an Additional ABL Credit Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective 
or at the time of entry into such Bank Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if 
and as applicable, has been designated by the Company in accordance with the terms of one or more Additional ABL Documents ( provided 
that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more 
than one Credit Facility).  
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“ Additional ABL Bank Products Provider ” shall mean any Person (other than an Additional ABL Bank Products Affiliate) that has 
entered into a Bank Products Agreement with an Additional ABL Credit Party with the obligations of such Additional ABL Credit Party 
thereunder being secured by one or more Additional ABL Collateral Documents, as designated by the Company in accordance with the terms 
of one or more Additional ABL Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a 
Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Additional ABL Collateral Documents ” shall mean all “ Collateral Documents ” as defined in any Additional ABL Credit 
Facility, and in any event shall include all security agreements, mortgages, deeds of trust, pledges and other collateral documents executed and 
delivered in connection with any Additional ABL Credit Facility, and any other agreement, document or instrument pursuant to which a Lien is 
granted securing any Additional ABL Obligations or under which rights or remedies with respect to such Liens are governed, in each case as 
the same may be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional ABL Credit Facilities ” shall mean ( a ) any one or more agreements, instruments and documents under which any 
Additional ABL Indebtedness is or may be incurred, including any credit agreements, loan agreements, indentures or other financing 
agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with ( b ) if 
designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing agreement) 
extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Additional ABL 
Obligations, whether by the same or any other lender, debtholder or other creditor or group of lenders, debtholders or other creditors, or the 
same or any other agent, trustee or representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that 
may be incurred thereunder.  

“ Additional ABL Credit Facility Lenders ” shall mean one or more holders of Additional ABL Indebtedness (or commitments 
therefor) that is or may be incurred under one or more Additional ABL Credit Facilities, together with their successors, assigns and transferees, 
as well as any Person designated as an “Additional ABL Credit Facility Lender” under any ABL Credit Agreement.  

“ Additional ABL Credit Party ” shall mean the Company, each direct or indirect Subsidiary of the Company or any of its Affiliates 
that is or becomes a party to any Additional ABL Document, and any other Person who becomes a guarantor under any of the Additional ABL 
Guarantees.  

“ Additional ABL Documents ” shall mean any Additional ABL Credit Facilities, any Additional ABL Guarantees, any Additional 
ABL Collateral Documents, any Additional ABL Hedging Agreements, those other ancillary agreements as to which any Additional ABL  
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Secured Party is a party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter executed by or on 
behalf of any Additional ABL Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to any Additional ABL Agent, in 
connection with any of the foregoing or any Additional ABL Credit Facility, including any intercreditor or joinder agreement among any of the 
Additional ABL Secured Parties or among any of the ABL Secured Parties and Additional ABL Secured Parties, in each case as the same may 
be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional ABL Guarantees ” shall mean any one or more guarantees of any Additional ABL Obligations of any Additional ABL 
Credit Party by any other Additional ABL Credit Party in favor of any Additional ABL Secured Party, in each case as the same may be 
amended, supplemented, waived or otherwise modified from time to time.  

“ Additional ABL Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional 
ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being secured by one or more Additional ABL 
Collateral Documents, ( b ) was an Additional ABL Agent or an Additional ABL Credit Facility Lender or an Affiliate of an Additional ABL 
Agent or an Additional ABL Credit Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective or at 
the time of entry into such Additional ABL Hedging Agreement, or at the time of the designation referred to in the following clause ( c ), and 
( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or more Additional ABL Documents 
( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Affiliate hereunder with respect to more than 
one Credit Facility).  

“ Additional ABL Hedging Agreement ” shall mean any Bank Products Agreements between any Additional ABL Credit Party and 
any Additional ABL Bank Products Affiliate or Additional ABL Bank Products Provider and any Hedging Agreements between any Additional 
ABL Credit Party and any Additional ABL Hedging Affiliate or Additional ABL Hedging Provider.  

“ Additional ABL Hedging Provider ” shall mean any Person (other than an Additional ABL Hedging Affiliate) that has entered 
into a Hedging Agreement with an Additional ABL Credit Party with the obligations of such Additional ABL Credit Party thereunder being 
secured by one or more Additional ABL Collateral Documents, as designated by the Company in accordance with the terms of one or more 
Additional ABL Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider 
hereunder with respect to more than one Credit Facility).  

“ Additional ABL Indebtedness ” shall mean any Additional Indebtedness that is designated by the Company as “Additional ABL 
Indebtedness” in the relevant Additional Indebtedness Designation in accordance with Section 7.11 hereof.  

“ Additional ABL Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any  
   

9  



case with respect to any Additional ABL Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each 
Additional ABL Credit Party from time to time to any Additional ABL Agent, any Additional ABL Secured Parties or any of them, including 
any Additional ABL Bank Products Affiliate, Additional ABL Hedging Affiliate, Additional ABL Bank Products Provider or Additional ABL 
Hedging Provider, under any Additional ABL Document, whether for principal, interest (including interest and fees which, but for the filing of 
a petition in bankruptcy with respect to such Additional ABL Credit Party, would have accrued on any Additional ABL Obligation, whether or 
not a claim is allowed against such Additional ABL Credit Party for such interest and fees in the related bankruptcy proceeding), 
reimbursement of amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, 
indemnification or otherwise, and all other amounts owing or due under the terms of the Additional ABL Documents, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Additional ABL Recovery ” shall have the meaning set forth in Section 5.3(c) .  

“ Additional ABL Secured Parties ” shall mean all Additional ABL Agents, all Additional ABL Credit Facility Lenders, all 
Additional ABL Bank Products Affiliates, all Additional ABL Bank Products Providers, all Additional ABL Hedging Affiliates, all Additional 
ABL Hedging Providers and all successors, assigns, transferees and replacements thereof, as well as any Person designated as an “Additional 
ABL Secured Party” under any Additional ABL Credit Facility; and with respect to any Additional ABL Agent shall mean the Additional ABL 
Secured Parties represented by such Additional ABL Agent.  

“ Additional Agent ” shall mean any Additional ABL Agent and any Additional Term Agent.  

“ Additional Borrower ” shall mean any Additional Credit Party that incurs or issues Additional Indebtedness under any Additional 
Credit Facility, together with its successors and assigns.  

“ Additional Collateral Documents ” shall mean any Additional ABL Collateral Documents and any Additional Term Collateral 
Documents.  

“ Additional Credit Facilities ” shall mean any Additional ABL Credit Facilities and any Additional Term Credit Facilities.  

“ Additional Credit Party ” shall mean any Additional ABL Credit Party and any Additional Term Credit Party.  

“ Additional Documents ” shall mean any Additional ABL Documents and any Additional Term Documents.  

“ Additional Effective Date ” shall have the meaning set forth in Section 7.11(b) .  
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“ Additional Guarantees ” shall mean any Additional ABL Guarantees and any Additional Term Guarantees.  

“ Additional Guarantor ” shall mean any Additional Credit Party that at any time has provided an Additional Guarantee.  

“ Additional Indebtedness ” shall mean any Additional Specified Indebtedness that (1) is permitted to be secured by a Lien on 
Collateral by 9 ;  

(a) prior to the Discharge of ABL Obligations, Section 7.01 of the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect) or the corresponding negative covenant restricting Liens contained in any other ABL Credit Agreement then in 
effect if the Original ABL Credit Agreement is not then in effect (which covenant is designated in such ABL Credit Agreement as applicable 
for purposes of this definition);  

(b) prior to the Discharge of Term Loan Obligations, Section 7.01 of the Original Term Loan Credit Agreement (if the Original 
Term Loan Credit Agreement is then in effect) or the corresponding negative covenant restricting Liens contained in any other Term Loan 
Credit Agreement then in effect if the Original Term Loan Credit Agreement is not then in effect (which covenant is designated in such Term 
Loan Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Liens contained in any applicable Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this definition); and  

(2) is designated as “Additional Indebtedness” by the Company pursuant to an Additional Indebtedness Designation and in 
compliance with the procedures set forth in Section 7.11 .  

As used in this definition of “Additional Indebtedness”, the term “Lien” shall have the meaning set forth ( x ) for purposes of the 
preceding clause (1)(a), prior to the Discharge of ABL Obligations, in the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect), or in any other ABL Credit Agreement then in effect (if the Original ABL Credit Agreement is not then in effect), 
( y ) for purposes of the preceding clause (1)(b), prior to the Discharge of Term Loan Obligations, in the Original Term Loan Credit Agreement 
(if the Original Term Loan Credit Agreement is then in effect), or in any other Term  
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9   Note to DPW : Your proposed change (a) is unnecessary, a Lien having priority on Collateral which is not permitted under each of the 

Credit Agreements would not satisfy the requirements of this definition and (b) does not work with the Intercreditor construct under the 
Term Loan Credit Agreement; under the Term Loan the Lien priority between First Lien Term Loan lenders and future Second Lien Term 
Loan lenders is to be governed by a separate Junior Priority Intercreditor Agreement with both groups being subject to this agreement as 
Term Loan Secured Parties.  



Loan Credit Agreement then in effect (if the Original Term Loan Credit Agreement is not then in effect), and ( z ) for purposes of the preceding 
clause (1)(c), prior to the Discharge of Additional Obligations, in the applicable Additional Credit Facility then in effect.  

“ Additional Indebtedness Designation ” shall mean a certificate of the Company with respect to Additional Indebtedness 
substantially in the form of Exhibit A attached hereto.  

“ Additional Indebtedness Joinder ” shall mean a joinder agreement executed by one or more Additional Agents in respect of the 
Additional Indebtedness subject to an Additional Indebtedness Designation, on behalf of one or more Additional Secured Parties in respect of 
such Additional Indebtedness, substantially in the form of Exhibit B attached hereto.  

“ Additional Lender ” shall mean any Additional ABL Credit Facility Lender and any Additional Term Credit Facility Lender.  

“ Additional Obligations ” shall mean any Additional ABL Obligations and any Additional Term Obligations.  

“ Additional Secured Parties ” shall mean any Additional ABL Secured Parties and any Additional Term Secured Parties.  

“ Additional Specified Indebtedness ” shall mean any Indebtedness that is or may from time to time be incurred by any Credit Party 
in compliance with:  

(a) prior to the Discharge of ABL Obligations, Section 7.03 of the Original ABL Credit Agreement (if the Original ABL Credit 
Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained in any other ABL Credit Agreement 
then in effect if the Original ABL Credit Agreement is not then in effect (which covenant is designated in such ABL Credit Agreement as 
applicable for purposes of this definition);  

(b) prior to the Discharge of Term Loan Obligations, Section 7.03 of the Original Term Loan Credit Agreement (if the Original 
Term Loan Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained in any other Term 
Loan Credit Agreement then in effect if the Original Term Loan Credit Agreement is not then in effect (which covenant is designated in such 
Term Loan Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Indebtedness contained in any Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this definition).  

As used in this definition of “Additional Specified Indebtedness”, the term “Indebtedness” shall have the meaning set forth ( x ) for 
purposes of the preceding clause ( a ), prior to the Discharge of ABL Obligations, in the Original ABL Credit Agreement (if the  
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Original ABL Credit Agreement is then in effect), or in any other ABL Credit Agreement then in effect (if the Original ABL Credit Agreement 
is not then in effect), ( y ) for purposes of the preceding clause ( b ), prior to the Discharge of Term Loan Obligations, in the Original Term 
Loan Credit Agreement (if the Original Term Loan Credit Agreement is then in effect), or in any other Term Loan Credit Agreement then in 
effect (if the Original Term Loan Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause ( c ), prior to the 
Discharge of Additional Obligations, in the applicable Additional Credit Facility then in effect. In the event that any Indebtedness as defined in 
any such Credit Document shall not be Indebtedness as defined in any other such Credit Document, but is or may be incurred in compliance 
with such other Credit Document, such Indebtedness shall constitute Additional Specified Indebtedness for the purposes of such other Credit 
Document.  

“ Additional Term Agent ” shall mean any one or more administrative agents, collateral agents, security agents, trustees or other 
representatives for or of any one or more Additional Term Secured Parties, and shall include any successor thereto, as well as any Person 
designated as an “ Agent ” under any Additional Term Credit Facility.  

“ Additional Term Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with an 
Additional Term Credit Party with the obligations of such Additional Term Credit Party thereunder being secured by one or more Additional 
Term Collateral Documents, ( b ) was an Additional Term Agent or an Additional Term Credit Facility Lender or an Affiliate of an Additional 
Term Agent or an Additional Term Credit Facility Lender, in each case, on the date the Applicable Additional Credit Facility became effective 
or at the time of entry into such Bank Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if 
and as applicable, has been designated by the Company in accordance with the terms of one or more Additional Term Documents ( provided 
that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more 
than one Credit Facility).  

“ Additional Term Bank Products Provider ” shall mean any Person (other than an Additional Term Bank Products Affiliate) that 
has entered into a Bank Products Agreement with an Additional Term Credit Party with the obligations of such Additional Term Credit Party 
thereunder being secured by one or more Additional Term Collateral Documents, as designated by the Company in accordance with the terms 
of one or more Additional Term Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a 
Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Additional Term Collateral Documents ” shall mean all “ Collateral Documents ” as defined in any Additional Term Credit 
Facility, and in any event shall include all security agreements, mortgages, deeds of trust, pledges and other collateral documents executed and 
delivered in connection with any Additional Term Credit Facility, and any other agreement, document or instrument pursuant to which a Lien 
is granted securing any Additional Term Obligations or under which rights or remedies with respect to such Liens are governed, in each case as 
the same may be amended, supplemented, waived or otherwise modified from time to time.  
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“ Additional Term Credit Facilities ” shall mean ( a ) any one or more agreements, instruments and documents under which any 
Additional Term Indebtedness is or may be incurred, including any credit agreements, loan agreements, indentures, guarantees or other 
financing agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with 
( b ) if designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing 
agreement) extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Additional Term 
Obligations, whether by the same or any other lender, debtholder or other creditor or group of lenders, debtholders or other creditors, or the 
same or any other agent, trustee or representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that 
may be incurred thereunder.  

“ Additional Term Credit Facility Lenders ” shall mean one or more holders of Additional Term Indebtedness (or commitments 
therefor) that is or may be incurred under one or more Additional Term Credit Facilities, together with their successors, assigns and transferees, 
as well as any Person designated as an “Additional Term Credit Facility Lender” under any Additional Term Credit Facility.  

“ Additional Term Credit Party ” shall mean the Company, each direct or indirect Subsidiary of the Company or any of its Affiliates 
that is or becomes a party to any Additional Term Document, and any other Person who becomes a guarantor under any of the Additional Term 
Guarantees.  

“ Additional Term Documents ” shall mean any Additional Term Credit Facilities, any Additional Term Guarantees, any Additional 
Term Collateral Documents, any Additional Term Hedging Agreements, those other ancillary agreements as to which any Additional Term 
Secured Party is a party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter executed by or on 
behalf of any Additional Term Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to any Additional Term Agent, in 
connection with any of the foregoing or any Additional Term Credit Facility, including any intercreditor or joinder agreement among any of the 
Additional Term Secured Parties or among any of the Term Loan Secured Parties and Additional Term Secured Parties, in each case as the 
same may be amended, supplemented, waived or otherwise modified from time to time.  

“ Additional Term Guarantees ” shall mean any one or more guarantees of any Additional Term Obligations of any Additional 
Term Credit Party by any other Additional Term Credit Party in favor of any Additional Term Secured Party, in each case as the same may be 
amended, supplemented, waived or otherwise modified from time to time.  

“ Additional Term Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional 
Term Credit Party with the obligations of such Additional Term Credit Party thereunder being secured by one or more Additional Term 
Collateral Documents, ( b ) was an Additional Term Agent or an Additional Term Credit Facility Lender or an Affiliate of an Additional Term 
Agent or an Additional Term Credit Facility Lender, in each case, on the date the applicable Additional Term Credit Facility became effective 
or at the time of entry into such Additional Term Hedging Agreement, or at the time of the  
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designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated by the Company in accordance with the 
terms of one or more Additional Term Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a 
Hedging Affiliate hereunder with respect to more than one Credit Facility).  

“ Additional Term Hedging Agreements ” shall mean any Bank Products Agreements between any Additional Term Credit Party 
and any Additional Term Bank Products Affiliate or Additional Term Bank Products Provider and any Hedging Agreements between any 
Additional Term Credit Party and any Additional Term Hedging Affiliate or Additional Term Hedging Provider.  

“ Additional Term Hedging Provider ” shall mean any Person (other than an Additional Term Hedging Affiliate) that has entered 
into a Hedging Agreement with an Additional Term Credit Party with the obligations of such Additional Term Credit Party thereunder being 
secured by one or more Additional Term Collateral Documents, as designated by the Company in accordance with the terms of one or more 
Additional Term Documents ( provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider 
hereunder with respect to more than one Credit Facility).  

“ Additional Term Indebtedness ” shall mean any Additional Indebtedness that is designated by the Company as “Additional Term 
Indebtedness” in the relevant Additional Indebtedness Designation.  

“ Additional Term Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with 
respect to any Additional Term Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Additional Term 
Credit Party from time to time to any Additional Term Agent, any Additional Term Secured Parties or any of them, including any Additional 
Term Bank Products Affiliate, Additional Term Hedging Affiliate, Additional Term Bank Products Provider or Additional Term Hedging 
Provider, under any Additional Term Document, whether for principal, interest (including interest and fees which, but for the filing of a 
petition in bankruptcy with respect to such Additional Term Credit Party, would have accrued on any Additional Term Obligation, whether or 
not a claim is allowed against such Additional Term Credit Party for such interest and fees in the related bankruptcy proceeding), 
reimbursement of amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, 
indemnification or otherwise, and all other amounts owing or due under the terms of the Additional Term Documents, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Additional Term Recovery ” shall have the meaning set forth in Section 5.3(d) .  

“ Additional Term Secured Parties ” shall mean all Additional Term Agents, all Additional Term Credit Facility Lenders, all 
Additional Term Bank Products Affiliates, all Additional Term Bank Products Providers, all Additional Term Hedging Affiliates, all 
Additional Term Hedging Providers and all successors, assigns, transferees and replacements  
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thereof, as well as any Person designated as an “Additional Term Secured Party” under any Additional Term Credit Facility; and with respect 
to any Additional Term Agent shall mean the Additional Term Secured Parties represented by such Additional Term Agent.  

“ Affiliate ” shall mean, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, 
Controls or is Controlled by or is under common Control with the Person specified. For the purposes of this definition, “ Control ” means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise; and “ Controlling ” and “ Controlled ” have meanings correlative thereto.  

“ Agreement ” shall mean this Intercreditor Agreement, as the same may be amended, restated, supplemented, waived or otherwise 
modified from time to time pursuant to the terms hereof.  

“ Agent ” shall mean the ABL Agent, the Term Loan Agent and any Additional Agent, as applicable.  

“ Asset Sales Proceeds Account ” shall mean one or more Deposit Accounts or Securities Accounts holding only the proceeds of 
any sale or disposition of any Term Loan Priority Collateral and the Proceeds of investment thereof.  

“ Bank Products Affiliate ” shall mean any ABL Bank Products Affiliate, any Term Loan Bank Products Affiliate, any Additional 
ABL Bank Products Affiliate or any Additional Term Bank Products Affiliate, as applicable.  

“ Bank Products Agreement ” shall mean any agreement pursuant to which a bank or other financial institution agrees to provide 
( a ) treasury services, ( b ) credit card, merchant card, purchasing card or stored value card services (including processing and other 
administrative services with respect thereto), ( c ) cash management services (including controlled disbursements, automated clearinghouse 
transactions, return items, netting, overdrafts, depository, lockbox, stop payment, electronic funds transfer, information reporting, wire transfer 
and interstate depository network services) and ( d ) other banking products or services as may be requested by any Credit Party (other than 
letters of credit and other than loans except Indebtedness arising from services described in items ( a ) through ( c ) of this definition).  

“ Bank Products Provider ” shall mean any ABL Bank Products Provider, any Term Loan Bank Products Provider, any Additional 
ABL Bank Products Provider or any Additional Term Bank Products Provider, as applicable.  

“ Bankruptcy Code ” shall mean title 11 of the United States Code.  

“ Bankruptcy Law ” shall mean the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the 
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or 
other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  
   

16  



“ Borrower ” shall mean any of the ABL Borrowers, the Term Loan Borrower and any Additional Borrower.  

“ Business Day ” shall mean a day other than a Saturday, Sunday or other day on which commercial banks in the City of New York 
are authorized or required by law to close.  

“ Capitalized Lease Obligation ” shall mean, as applied to any Person, all obligations of such Person under leases of property that 
have been or should be, in accordance with generally accepted accounting principles as in effect in the United States, recorded as capitalized 
leases of such Person, in each case taken at the amount thereof accounted for as liabilities in accordance with generally accepted accounting 
principles as in effect in the United States.  

“ Capital Stock ” shall mean, with respect to any Person, all of the shares, interests, rights, participations or other equivalents 
(however designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or other 
rights for the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities).  

“ Cash Collateral ” shall mean any Collateral consisting of Money or Cash Equivalents, any Security Entitlement and any Financial 
Assets.  

“ Cash Equivalents ” shall mean:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or instrumentality 
thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  

(c) securities issued by any state, commonwealth or territory of the United States or any political subdivision or taxing authority of 
any such state, commonwealth or territory or any public instrumentality thereof or any political subdivision or taxing authority of any such 
state, commonwealth or territory or any public instrumentality thereof having maturities of not more than 12 months from the date of 
acquisition thereof and, at the time of acquisition, having one of the two highest ratings generally obtainable from either S&P or Moody’s (or, 
if at any time neither S&P nor Moody’s shall be rating such obligations, then from another nationally recognized rating service);  

(d) [Reserved];  
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(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at the 
time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one year 
after the date of acquisition thereof issued by (i) any ABL Secured Party, any Term Loan Secured Party or any Additional Secured Party or any 
Affiliate thereof or (ii) any other bank having combined capital and surplus of not less than $500,000,000;  

(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses ( b ), 
( c ) and ( f ) above entered into with any bank meeting the qualifications specified in clause ( f ) above or securities dealers of recognized 
national standing;  

(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000;  

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or more 
of the types of securities described in clauses (a) through (h) above; and  

(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States, other 
customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which such investment is made.  

“ Collateral ” shall mean all Property now owned or hereafter acquired by any Credit Party in or upon which a Lien is granted or 
purported to be granted to the ABL Agent, the Term Loan Agent or any Additional Agent under any of the ABL Collateral Documents, the 
Term Loan Collateral Documents or the Additional Collateral Documents, together with all rents, issues, profits, products, and Proceeds 
thereof to the extent a Lien is granted or purported to be granted therein to the applicable Agent by such applicable documents.  

“ Commodities Agreement ” shall mean, in respect of a Person, any commodity futures contract, forward contract, option or similar 
agreement or arrangement (including derivative agreements or arrangements), as to which such Person is a party or beneficiary.  

“ Company ” shall mean Tribune Publishing Company, a Delaware corporation, and any successor in interest thereto.  

“ Conforming Plan of Reorganization ” means any Plan of Reorganization whose provisions are consistent with the provisions of 
this Agreement.  

“ Control Collateral ” shall mean any Collateral consisting of any certificated Security, Investment Property, Deposit Account, 
Instruments, Chattel Paper and any other Collateral as to which a Lien may be perfected through possession or control by the secured party, or 
any agent therefor.  
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“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered 
or unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web 
sites and the content thereof, ( b ) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Credit Documents ” shall mean the ABL Documents, the Term Loan Documents and any Additional Documents.  

“ Credit Facility ” shall mean the ABL Credit Agreement, the Term Loan Credit Agreement or any Additional Credit Facility, as 
applicable.  

“ Credit Parties ” shall mean the ABL Credit Parties, the Term Loan Credit Parties and any Additional Credit Parties.  

“ Currency Agreement ” shall mean, in respect of a Person, any foreign exchange contract, currency swap agreement or other 
similar agreement or arrangements (including derivative agreements or arrangements), as to which such Person is a party or a beneficiary.  

“ Designated Silent Agent ” shall mean any Additional Agent, any Term Loan Agent under any Term Loan Credit Agreement or 
any ABL Agent under any ABL Credit Agreement, in each case that the Company designates as a Designated Silent Agent (as confirmed in 
writing by such Agent if such designation is made subsequent to the joinder of such Agent to this Agreement), in each case as and to the extent 
so designated. Such designation may be for all purposes under this Agreement, or may be for one or more specified purposes thereunder or 
provisions thereof.  

“ DIP Financing ” shall have the meaning set forth in Section 6.1(a) .  

“ Discharge of ABL Collateral Obligations ” shall mean the Discharge of ABL Obligations and (if applicable) the Discharge of 
Additional ABL Obligations for each Additional ABL Credit Facility.  
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“ Discharge of ABL Obligations ” shall mean:  

(a) the payment in full in cash of the applicable ABL Obligations that are outstanding and unpaid at the time all Indebtedness 10 

under the applicable ABL Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be drawn 
under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant thereto in respect of 
outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in compliance with the 
terms of any such ABL Credit Agreement (which shall not exceed an amount equal to 103% of the aggregate undrawn amount of such letters of 
credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable ABL Credit Agreement at such time; 
and  

(b) the termination of all then outstanding commitments to extend credit under the ABL Documents at such time.  

“ Discharge of Additional ABL Obligations ” shall mean if any Indebtedness shall at any time have been incurred under any 
Additional ABL Credit Facility, with respect to each Additional ABL Credit Facility:  

(a) the payment in full in cash of the applicable Additional ABL Obligations that are outstanding and unpaid at the time all 
Additional ABL Indebtedness under such Additional ABL Credit Facility is paid in full in cash ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder (or indemnities or other undertakings issued pursuant 
thereto in respect of outstanding letters of credit) delivery or provision of cash or backstop letters of credit in respect thereof in compliance with 
the terms of any such Additional ABL Credit Facility (which shall not exceed an amount equal to 101.5% of the aggregate undrawn amount of 
such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable Additional ABL 
Credit Facility at such time; and  

(b) the termination of all then outstanding commitments to extend credit under the Additional ABL Documents at such time.  

“ Discharge of Additional Obligations ” shall mean the Discharge of Additional ABL Obligations (if applicable) for each Additional 
ABL Credit Facility and the Discharge of Additional Term Obligations (if applicable) for each Additional Term Credit Facility.  

“ Discharge of Additional Term Obligations ” shall mean if any Indebtedness shall at any time have been incurred under any 
Additional Term Credit Facility, with respect to each Additional Term Credit Facility:  

(a) the payment in full in cash of the applicable Additional Term Obligations that are outstanding and unpaid at the time all 
Additional Term Indebtedness under such  
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10   Note to DPW : The additional language you proposed is not necessary, please see the definition of ABL Obligations.  



Additional Term Credit Facility is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be drawn under 
outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant thereto in respect of 
outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in compliance with the 
terms of any such Additional Term Credit Facility (which shall not exceed an amount equal to 101.5% of the aggregate undrawn amount of 
such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable Additional Term 
Credit Facility at such time; and  

(b) the termination of all then outstanding commitments to extend credit under the Additional Term Documents at such time.  

“ Discharge of Term Loan Collateral Obligations ” shall mean the Discharge of Term Loan Obligations and (if applicable) the 
Discharge of Additional Term Obligations for each Additional Term Credit Facility.  

“ Discharge of Term Loan Obligations ” shall mean:  

(a) the payment in full in cash of the applicable Term Loan Obligations that are outstanding and unpaid at the time all Indebtedness 
under the applicable Term Loan Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be 
drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued pursuant thereto in respect 
of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect thereof in compliance with the 
terms of any such Term Loan Credit Agreement (which shall not exceed an amount equal to 101.5% of the aggregate undrawn amount of such 
letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the applicable Term Loan Credit 
Agreement at such time; and  

(b) the termination of all then outstanding commitments to extend credit under the Term Loan Documents at such time.  

“ Disposition ” shall mean any sale, issuance, conveyance, transfer, lease, license or other disposition.  

“ Dollar ” and “ $ ” shall mean lawful money of the United States.  

“ Domestic Subsidiaries ” shall mean any Subsidiary of the Company that is not (a) a Foreign Subsidiary or (b) a FSHCO.  

“ Event of Default ” shall mean an Event of Default under any ABL Credit Agreement, any Term Loan Credit Agreement or any 
Additional Credit Facility.  
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“ Exercise Any Secured Creditor Remedies ” or “ Exercise of Secured Creditor Remedies ” shall mean:  

(a) the taking of any action to enforce or realize upon any Lien on Collateral, including the institution of any foreclosure 
proceedings or the noticing of any public or private sale pursuant to Article 9 of the Uniform Commercial Code, or taking any action to enforce 
any right or power to repossess, replevy, attach, garnish, levy upon or collect the Proceeds of any Lien on Collateral;  

(b) the exercise of any right or remedy provided to a secured creditor on account of a Lien on Collateral under any of the Credit 
Documents, under applicable law, by self-help repossession, by notification to account obligors of any Grantor, in an Insolvency Proceeding or 
otherwise, including the election to retain any of the Collateral in satisfaction of a Lien on Collateral;  

(c) the taking of any action or the exercise of any right or remedy in respect of the collection on, set off against, marshaling of, 
injunction respecting or foreclosure on the Collateral or the Proceeds thereof;  

(d) the appointment of a receiver, receiver and manager or interim receiver of all or part of the Collateral;  

(e) the sale, lease, license, or other disposition of all or any portion of the Collateral by private or public sale or any other means 
permissible under applicable law;  

(f) the exercise of any other right of a secured creditor under Part 6 of Article 9 of the Uniform Commercial Code;  

(g) the exercise of any voting rights relating to any Capital Stock included in the Collateral; and  

(h) the delivery of any notice, claim or demand relating to the Collateral to any Person (including any securities intermediary, 
depository bank or landlord) in possession or control of any Collateral,  

provided that ( i ) filing a proof of claim or statement of interest in any Insolvency Proceeding, ( ii ) the acceleration of the ABL 
Obligations, the Term Loan Obligations or any Additional Obligations, ( iii ) the establishment of borrowing base and/or availability reserves, 
collateral, Accounts or Inventory ineligibles, or other conditions for advances, ( iv ) the changing of advance rates or advance sub-limits, 
( v ) the imposition of a default rate or late fee, ( vi ) the collection and application (including pursuant to “cash dominion” provisions) of 
Accounts or other monies deposited from time to time in Commodity Accounts, Deposit Accounts or Securities Accounts, in each case, against 
the ABL Obligations or any Additional ABL Obligations pursuant to the provisions of the ABL Documents or any applicable Additional ABL 
Documents (including the notification of account debtors, depositary institutions or any other Person to deliver proceeds of ABL Priority 
Collateral to the ABL Agent or any applicable Additional ABL Agent), ( vii ) the cessation of lending pursuant to the provisions of the ABL 
Documents, the Term Loan Documents or any applicable Additional Documents, including upon the occurrence of a default on the existence of 
an over-advance, ( viii ) the consent by the ABL  
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Agent to disposition by any Grantor of any of the ABL Priority Collateral or the consent by the Term Loan Collateral Representative to 
disposition by any Grantor of any of the Term Loan Priority Collateral or ( ix ) seeking adequate protection shall not be deemed to be an 
Exercise of Secured Creditor Remedies.  

“ Fair Market Value ” means, with respect to any asset or group of assets on any date of determination, the value of the 
consideration obtainable in a sale of such asset at such date of determination assuming a sale by a willing seller to a willing purchaser dealing 
at arm’s length, as reasonably determined by the Company in good faith.  

“ Foreign Subsidiary ” shall mean any Subsidiary of the Company which is ( a ) ( i ) not organized under the laws of the United 
States, any state thereof or the District of Columbia or ( ii ) is a FSHCO or ( b ) any Subsidiary of a Person described in clause ( a ).  

“ FSHCO ” shall mean any Subsidiary ( i ) that is organized under the laws of the United States, any state thereof or the District of 
Columbia and ( ii ) substantially all of the assets of which constitute the equity and/or indebtedness of Foreign Subsidiaries (or Subsidiaries 
thereof), intellectual property relating to such Foreign Subsidiaries (or Subsidiaries thereof) and other assets (including cash and Cash 
Equivalents) incidental thereto.  

“ GAAP ” shall mean generally accepted accounting principles in the United States set forth in the opinions and pronouncements of 
the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the 
Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession in the 
United States, as in effect from time to time.  

“ General Intangibles ” shall mean all “general intangibles” as such term is defined in the Uniform Commercial Code.  

“ Governmental Authority ” shall mean any nation or government, any state or other political subdivision thereof and any entity 
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including the European Union.  

“ Grantor ” shall mean any Grantor as defined in the ABL Collateral Documents or in the Term Loan Collateral Documents, as the 
context requires.  

“ Guarantee ” shall mean, as to any Person, without duplication, any obligation, contingent or otherwise, of such Person 
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other monetary obligation payable or performable by another 
Person (the “ primary obligor ”) in any manner, whether directly or indirectly, and including any such obligation of such Person, direct or 
indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation, 
(ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other 
monetary obligation of the payment or performance of such  
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Indebtedness or other monetary obligation, (iii) to maintain working capital, equity capital or any other financial statement condition or 
liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other monetary 
obligation or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other monetary 
obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part); provided that 
the term “Guarantee” shall not include endorsements for collection or deposit, in either case in the ordinary course of business, or customary or 
reasonable indemnity obligations in effect on the date hereof, or entered into in connection with any acquisition or disposition of assets 
permitted under the Term Loan Documents, ABL Documents and Additional Documents (other than such obligations with respect to 
Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of the related primary 
obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum reasonably 
anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term “Guarantee” as a verb has a 
corresponding meaning.  

“ Guarantor ” shall mean any of the ABL Guarantors, the Term Loan Guarantors and any Additional Guarantors.  

“ Hedging Affiliate ” shall mean any ABL Hedging Affiliate, any Term Loan Hedging Affiliate, any Additional ABL Hedging 
Affiliate or any Additional Term Hedging Affiliate, as applicable.  

“ Hedging Agreement ” shall mean any Interest Rate Agreement, Commodities Agreement, Currency Agreement or any other credit 
or equity swap, collar, cap, floor or forward rate agreement, or other agreement or arrangement designed to protect against fluctuations in 
interest rates or currency, commodity, credit or equity values or creditworthiness (including any option with respect to any of the foregoing and 
any combination of the foregoing agreements or arrangements), and any confirmation executed in connection with any such agreement or 
arrangement.  

“ Hedging Provider ” shall mean any Additional ABL Hedging Provider, any Additional Term Hedging Provider, any ABL 
Hedging Provider or any Term Loan Hedging Provider, as applicable.  

“ Impairment ” shall ( a ) with respect to the Term Loan Collateral Obligations, have the meaning set forth in Section 2.1(e) , and 
( b ) with respect to the ABL Collateral Obligations, have the meaning set forth in Section 2.1(f) .  

“ 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 obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, 
loan agreements or other similar instruments;  
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(b) the maximum amount of (i) all letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties, and 
(ii) surety bonds, performance bonds and similar instruments issued or created by or for the account of such Person;  

(c) net obligations of such Person under any Hedging Agreement;  

(d) all obligations of such Person to pay the deferred purchase price of property (other than (w) trade accounts payable in the 
ordinary course of business, (x) any earn-out obligation until and unless the payment of which has been determined by such Person in good 
faith to be probable (in the amount so determined), (y) expenses accrued in the ordinary course of business and (z) obligations resulting from 
take-or pay contracts entered into in the ordinary course of business);  

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

(f) all Capitalized Lease Obligations;  

(g) all obligations of such Person in respect of Disqualified Equity Interests (as defined in the Original Term Loan Credit 
Agreement); and  

(h) all (i) Guarantees of such Person in respect of any of the foregoing, and (ii) Permitted Disposition Transaction Indebtedness (as 
defined in the Original Term Loan Credit Agreement) of such Person;  

provided that Indebtedness shall not include (i) prepaid or deferred revenue arising in the ordinary course of business and 
(ii) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to satisfy 
warranties or other unperformed obligations of the seller of such asset.  

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 or the foreign equivalent thereof) 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 Net Debt (as defined in the Original Term Loan Credit Agreement) of 
such Person and (B) in the case of the Borrower and its 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. The amount of any net obligation under 
any Hedging Agreement 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 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.  
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“ Insolvency Proceeding ” shall mean ( a ) any case, action or proceeding before any court or other Governmental Authority relating 
to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or ( b ) any general assignment 
for the benefit of creditors, composition, marshalling of assets for creditors or other similar arrangement in respect of its creditors generally or 
any substantial portion of its creditors; in each case covered by clauses ( a ) and ( b ) undertaken under United States Federal, State or foreign 
law, including the Bankruptcy Code.  

“ Intellectual Property ” shall mean, with respect to any Credit Party, the collective reference to such Credit Party’s Trade Secrets, 
Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all rights to sue at law or in equity for any past, present or future 
infringement, misappropriation, violation, misuse or other impairment thereof, including the right to receive injunctive relief and all Proceeds 
and damages therefrom.  

“ Intercompany Loans ” shall mean any amounts owing by any Grantor to the Company or any of its Subsidiaries, whether or not 
evidenced by a promissory note.  

“ Interest Rate Agreement ” shall mean, with respect to any Person, any interest rate protection agreement, future agreement, option 
agreement, swap agreement, cap agreement, collar agreement, hedge agreement or other similar agreement or arrangement (including 
derivative agreements or arrangements), as to which such Person is party or a beneficiary.  

“ Intervening ABL Secured Party ” shall have the meaning set forth in Section 4.1(h) .  

“ Intervening Term Creditor ” shall have the meaning set forth in Section 4.1(h) .  

“ Inventory ” shall have the meaning assigned in the Uniform Commercial Code as of the date hereof.  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Lien ” shall mean any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale or 
other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing Capitalized 
Lease Obligations having substantially the same economic effect as any of the foregoing).  
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“ Lien Priority ” shall mean, with respect to any Lien of the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the Term 
Loan Secured Parties, any Additional Agent or any Additional Secured Parties in the Collateral, the order of priority of such Lien as specified 
in Section 2.1 .  

“ Moody’s ” shall mean Moody’s Investors Service, Inc., and its successors.  

“ Non-Conforming Plan of Reorganization ” shall mean any Plan of Reorganization whose provisions are inconsistent with the 
provisions of this Agreement, including any plan of reorganization that purports to re-order (whether by subordination, invalidation, or 
otherwise) or otherwise disregard, in whole or part, the provisions of Article 2 (Lien Priorities), the provisions of Article 4 (Application of 
Proceeds) or the provisions of Article 6 (Insolvency Proceedings).  

“ Original ABL Credit Agreement ” shall mean that certain Credit Agreement dated as of the date hereof by and among the ABL 
Borrowers, Bank of America, N.A., as administrative agent, the ABL Credit Agreement Lenders and the ABL Agent, as amended, restated, 
supplemented, waived or otherwise modified from time to time.  

“ Original Term Loan Credit Agreement ” shall mean that certain Credit Agreement dated as of the date hereof by and among the 
Term Loan Borrower, JPMorgan Chase Bank, N.A., as administrative agent, the Term Loan Credit Agreement Lenders and the Term Loan 
Agent, as amended, restated, supplemented, waived or otherwise modified from time to time.  

“ Party ” shall mean, at any time, the ABL Agent, the Term Loan Agent or any Additional Agent, and “ Parties ” shall mean all of 
the ABL Agent, the Term Loan Agent and any Additional Agent, in each case if then party to this Agreement.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all 
applications for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings 
and pending applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-
part, renewals or extensions thereof, and in the case of ( a ) and ( b ), all the inventions disclosed or claimed therein and all improvements 
thereto, including the right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Payment Collateral ” shall mean all Accounts, Instruments, Chattel Paper, Letter-Of-Credit Rights, Deposit Accounts (other than 
the Asset Sales Proceeds Account), Securities Accounts, and Payment Intangibles, together with all Supporting Obligations, in each case 
composing a portion of the Collateral.  

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

27  



“ Plan of Reorganization ” shall mean any plan of reorganization, plan of liquidation, agreement for composition, or other type of 
plan of arrangement proposed in or in connection with any Insolvency Proceeding.  

“ Priority Collateral ” shall mean the ABL Priority Collateral or the Term Loan Priority Collateral.  

“ Proceeds ” shall mean ( a ) all “proceeds” as such term is defined in Article 9 of the Uniform Commercial Code, with respect to 
the Collateral, ( b ) whatever is recoverable or recovered when any Collateral is sold, exchanged, collected, or disposed of, whether voluntarily 
or involuntarily and ( c ) in the case of Proceeds of Pledged Securities all dividends or other income from the Pledged Securities, collections 
thereon or distributions or payments with respect thereto.  

“ Property ” shall mean any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.  

“ Purchase Money Indebtedness ” shall mean any Indebtedness incurred to finance or refinance the acquisition, leasing, 
construction or improvement of property (real or personal) or assets, whether acquired through the direct acquisition of such property or assets 
or the acquisition of the Capital Stock of any Person owning such property or assets, or otherwise.  

“ Real Property ” shall mean any right, title or interest in and to real property, including any fee interest, leasehold interest, 
easement, or license and any other right to use or occupy real property.  

“ Requisite ABL Holders ” shall mean ABL Secured Parties and/or Additional ABL Secured Parties holding, in the aggregate, in 
excess of 50% of the aggregate ABL Collateral Exposure under the ABL Credit Agreement and any Additional ABL Credit Facility (other than 
ABL Obligations and Additional ABL Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long 
as there are any outstanding ABL Obligations and Additional Obligations in respect of the ABL Credit Agreement or any Additional ABL 
Credit Agreement); provided that:  

(a) if the matter being consented to or the action being taken by the ABL Collateral Representative is the subordination of Liens to 
other Liens, the consent to DIP Financing, or the consent to a sale of all or substantially all of the ABL Priority Collateral or (after the 
Discharge of Term Loan Collateral Obligations) all or substantially all of the Collateral, then “Requisite ABL Holders” shall mean those ABL 
Collateral Secured Parties necessary to validly consent to the requested action in accordance with the applicable ABL Documents and 
Additional ABL Documents,  

(b) except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, if the 
matter being consented to or the action being taken by the ABL Collateral Representative will  
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affect the ABL Secured Parties in a manner different and materially adverse relative to the manner such matter or action affects any Additional 
ABL Secured Parties (except to the extent expressly set forth in this Agreement), then “Requisite ABL Holders” shall mean (1) Additional 
ABL Secured Parties and/or ABL Secured Parties holding, in the aggregate, in excess of 50% of the aggregate ABL Collateral Exposure under 
the ABL Credit Agreement and any Additional ABL Credit Facility (other than ABL Obligations and Additional ABL Obligations in respect of 
Bank Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding ABL Obligations and Additional 
Obligations in respect of the ABL Credit Agreement or any Additional ABL Credit Agreement) and (2) ABL Secured Parties holding, in the 
aggregate, in excess of 50% of the ABL Collateral Exposure under the ABL Credit Agreement (other than ABL Obligations in respect of Bank 
Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding ABL Obligations in respect of the ABL 
Credit Agreement),  

(c) except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, if the 
matter being consented to or the action being taken by the ABL Collateral Representative will affect any Additional ABL Agent or the 
Additional ABL Secured Parties represented thereby in a manner different and materially adverse relative to the manner such matter or action 
affects the ABL Secured Parties or the other Additional ABL Secured Parties (except to the extent expressly set forth in this Agreement), then 
“Requisite ABL Holders” shall mean (1) Additional ABL Secured Parties and/or ABL Secured Parties holding, in the aggregate, in excess of 
50% of the aggregate ABL Collateral Exposure under the ABL Credit Agreement and any Additional ABL Credit Facility (other than ABL 
Obligations and Additional ABL Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as 
there are any outstanding ABL Obligations and Additional Obligations in respect of the ABL Credit Agreement or any Additional ABL Credit 
Agreement) and (2) such Additional ABL Agent and/or Additional ABL Secured Parties represented thereby holding, in the aggregate, in 
excess of 50% of the ABL Collateral Exposure under the applicable Additional ABL Credit Facility or Facilities (other than Additional ABL 
Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding 
Additional ABL Obligations in respect of any Additional ABL Credit Agreement).  

“ Requisite Term Holders ” shall mean Term Loan Secured Parties and/or Additional Term Secured Parties holding, in the 
aggregate, in excess of 50% of the aggregate principal amount of any loans included in the Term Loan Collateral Obligations (other than Term 
Loan Collateral Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any 
outstanding Term Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any Additional Term Credit Facility); provided 
that:  

(a) if the matter being consented to or the action being taken by the Term Loan Collateral Representative is the subordination of 
Liens to other Liens, the consent to DIP Financing, or the consent to a sale of all or substantially all of the Term Loan Priority Collateral  
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or (after the Discharge of ABL Collateral Obligations) all or substantially all of the Collateral, then “Requisite Term Holders” shall mean those 
Term Loan Collateral Secured Parties necessary to validly consent to the requested action in accordance with the applicable Term Loan 
Documents and Additional Term Documents,  

(b) except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of 
itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties, if the matter being consented to or the action being taken by the Term Loan Collateral Representative will affect the Term Loan 
Secured Parties in a manner different and materially adverse relative to the manner such matter or action affects any Additional Term Secured 
Parties (except to the extent expressly set forth in this Agreement), then “Requisite Term Holders” shall mean (1) Additional Term Secured 
Parties and/or Term Loan Secured Parties holding, in the aggregate, in excess of 50% of the aggregate principal amount of the Term Loan 
Collateral Obligations (other than Term Loan Collateral Obligations in respect of Bank Products Agreements or Hedging Agreements at any 
time and for so long as there are any outstanding Term Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any 
Additional Term Credit Facility) and (2) Term Loan Secured Parties holding, in the aggregate, in excess of 50% of the aggregate principal 
amount of the Term Loan Obligations (other than Term Loan Obligations in respect of Bank Products Agreements or Hedging Agreements at 
any time and for so long as there are any outstanding Term Loan Obligations in respect of the Term Loan Credit Agreement) and  

(c) except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of 
itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties, if the matter being consented to or the action being taken by the Term Loan Collateral Representative will affect any Additional Term 
Agent or the Additional Term Secured Parties represented thereby in a manner different and materially adverse relative to the manner such 
matter or action affects the Term Loan Secured Parties or the other Additional Term Secured Parties (except to the extent expressly set forth in 
this Agreement), then “Requisite Term Holders” shall mean (1) Additional Term Secured Parties and/or Term Loan Secured Parties holding, in 
the aggregate, in excess of 50% of the aggregate principal amount of the Term Loan Collateral Obligations (other than Term Loan Collateral 
Obligations in respect of Bank Products Agreements or Hedging Agreements at any time and for so long as there are any outstanding Term 
Loan Collateral Obligations in respect of the Term Loan Credit Agreement or any Additional Term Credit Facility) and (2) such Additional 
Term Agent and/or Additional Term Secured Parties represented thereby holding, in the aggregate, in excess of 50% of the aggregate principal 
amount of the applicable Additional Term Obligations (other than Additional Term Obligations in respect of Bank Products Agreements or 
Hedging Agreements at any time and for so long as there are any outstanding Additional Term Obligations in respect of any Additional Term 
Credit Facility).  

“ S&P ” shall mean Standard & Poor’s Ratings Group (a division of the McGraw Hill Companies Inc.) and its successors.  
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“ Secured Parties ” shall mean the ABL Secured Parties, the Term Loan Secured Parties and the Additional Secured Parties.  

“ Series ” shall mean ( a ) with respect to the Term Loan Collateral Secured Parties, each of ( i ) the Term Loan Secured Parties (in 
their capacities as such) and ( ii ) the Additional Term Secured Parties that become subject to this Agreement after the date hereof that are 
represented by a common Additional Term Agent (in its capacity as such for such Additional Term Secured Parties), ( b ) with respect to any 
Term Loan Collateral Obligations, each of ( i ) the Term Loan Obligations and ( ii ) the Additional Term Obligations incurred pursuant to any 
Additional Term Credit Facility that is to be represented by a common Additional Agent (in its capacity as such for such Additional Term 
Obligations), ( c ) with respect to the ABL Collateral Secured Parties, each of ( i ) the ABL Secured Parties (in their capacities as such) and 
( ii ) the Additional ABL Secured Parties that become subject to this Agreement after the date hereof that are represented by a common 
Additional ABL Agent (in its capacity as such for such Additional ABL Secured Parties) and ( d ) with respect to any ABL Collateral 
Obligations, each of ( i ) the ABL Obligations and ( ii ) the Additional ABL Obligations incurred pursuant to any Additional ABL Credit 
Facility that is to be represented by a common Additional Agent (in its capacity as such for such Additional ABL Obligations).  

“ Subsidiary ” shall mean, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of 
stock or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more than 50% 
of the general partnership interests are, at the time any determination is being made, owned, controlled or held, directly or indirectly through 
one or more intermediaries, by such Person.  

“ Swap Termination Value ” means, 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 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 an ABL Credit Agreement Lender, Additional ABL Credit Agreement Lender, Additional Term Loan Credit Agreement Lender or 
Term Loan Credit Agreement Lender or any Affiliate thereof).  

“ Term Loan Agent ” shall mean JPMorgan Chase Bank, N.A., in its capacity as collateral agent under the Original Term Loan 
Credit Agreement, together with its successors and assigns in such capacity from time to time, whether under the Original Term Loan Credit 
Agreement or any subsequent Term Loan Credit Agreement, as well as any Person designated as the “ Agent ” or “ Collateral Agent ” under 
any Term Loan Credit Agreement.  

“ Term Loan Bank Products Affiliate ” shall mean any Person who ( a ) has entered into a Bank Products Agreement with a Term 
Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term Loan Collateral  
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Documents, ( b ) was a Term Loan Agent, a Term Loan Credit Agreement Lender or an Affiliate of a Term Loan Agent or a Term Loan Credit 
Agreement Lender, in each case, on the date the applicable Term Loan Credit Agreement became effective or at the time of entry into such 
Bank Products Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been 
designated by the Company in accordance with the terms of one or more Term Loan Documents ( provided that no Person shall, with respect to 
any Bank Products Agreement, be at any time a Bank Products Affiliate hereunder with respect to more than one Credit Facility).  

“ Term Loan Bank Products Provider ” shall mean any Person (other than a Term Loan Bank Products Affiliate) that has entered 
into a Bank Products Agreement with a Term Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured 
by one or more Term Loan Collateral Documents, as designated by the Company in accordance with the terms of one or more Term Loan 
Documents ( provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products Provider hereunder 
with respect to more than one Credit Facility).  

“ Term Loan Borrower ” shall mean the Company, in its capacity as the borrower under the Term Loan Credit Agreement, together 
with its successors and assigns.  

“ Term Loan Collateral Documents ” shall mean all “ Collateral Documents ” as defined in the Original Term Loan Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with any Term Loan Credit Agreement, and any other agreement, document or instrument pursuant to which a Lien is granted securing any 
Term Loan Obligations or under which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, 
supplemented, waived or modified from time to time.  

“ Term Loan Collateral Intercreditor Agreement ” shall mean an intercreditor agreement substantially in the Form of Exhibit L-2 to 
the Original Term Loan Credit Agreement as the same may be amended, supplemented, waived or otherwise modified from time to time in 
accordance with the terms thereof.  

“ Term Loan Collateral Obligations ” shall mean the Term Loan Obligations and any Additional Term Obligations.  

“ Term Loan Collateral Representative ” shall mean the Term Loan Agent acting for the Term Loan Collateral Secured Parties, 
unless the principal amount of Additional Term Obligations under any Additional Term Credit Facility exceeds the principal amount of Term 
Loan Obligations under the Term Loan Credit Agreement, and in such case (unless otherwise agreed in writing between the Term Loan Agent 
and any Additional Term Agent or after the Discharge of Term Loan Obligations, between any Additional Term Agents), the Additional Term 
Agent under such Additional Term Credit Facility (or, if there is more than one such Additional Term Credit Facility, the Additional Term 
Credit Facility under which the greatest principal amount of Additional Term Obligations is outstanding at the time) acting for the Term Loan 
Collateral Secured Parties. In addition, in the event that any Additional Term Agent  
   

32  



subordinates its security interest in any Term Loan Priority Collateral to the security interest of the ABL Agent or any Additional ABL Agent 
as permitted by Section 2.1(a)(6) and (8)  or which otherwise has an Impairment with respect to all or substantially all of the Term Loan 
Priority Collateral then such Additional Term Agent shall not serve as Term Loan Collateral Representative (unless ( x ) the Discharge of Term 
Loan Obligations has occurred and ( y ) either such Additional Term Agent is the only Additional Term Agent or each other Additional Term 
Agent has similarly subordinated its security interest) and, in such event the Term Loan Collateral Representative will be selected as if the 
disqualified Additional Term Agent and the Additional Term Obligations represented thereby did not exist.  

“ Term Loan Collateral Secured Parties ” shall mean the Term Loan Secured Parties and any Additional Term Secured Parties.  

“ Term Loan Credit Agreement ” shall mean ( i ) if the Original Term Loan Credit Agreement is then in effect, the Original Term 
Loan Credit Agreement and ( ii ) thereafter, if designated by the Company, any other credit agreement, loan agreement, note agreement, 
promissory note, indenture or other agreement or instrument evidencing or governing the terms of any indebtedness or other financial 
accommodation that complies with clause (1) of the definition of “Additional Indebtedness” and has been incurred to refund, refinance, 
restructure, replace, renew, repay, increase or extend (whether in whole or in part and whether with the original agent and creditors or other 
agents and creditors or otherwise) the indebtedness and other obligations outstanding under ( x ) the Original Term Loan Credit Agreement or 
( y ) any subsequent Term Loan Credit Agreement (in each case, as amended, restated, supplemented, waived or otherwise modified from time 
to time); provided , that the requisite creditors party to such Term Loan Credit Agreement (or their agent or other representative on their behalf) 
shall agree, by a joinder agreement substantially in the form of Exhibit C attached hereto or otherwise in form and substance reasonably 
satisfactory to any Additional Agent (other than any Designated Silent Agent) (or, if there is no continuing Agent other than the Term Loan 
Agent and any Designated Silent Agent, as designated by the Company), that the obligations under such Term Loan Credit Agreement are 
subject to the terms and provisions of this Agreement. Any reference to the Term Loan Credit Agreement shall be deemed a reference to any 
Term Loan Credit Agreement then in existence.  

“ Term Loan Credit Agreement Lenders ” shall mean the lenders, debtholders and other creditors party from time to time to the 
Term Loan Credit Agreement, together with their successors, assigns and transferees, as well as any Person designated as a “Term Loan Credit 
Agreement Lender” under the Term Loan Credit Agreement.  

“ Term Loan Credit Parties ” shall mean the Term Loan Borrower, the Term Loan Guarantors and each other direct or indirect 
Subsidiary of the Company or any of its Affiliates that is now or hereafter becomes a party to any Term Loan Document.  

“ Term Loan Documents ” shall mean the Term Loan Credit Agreement, the Term Loan Guarantees, the Term Loan Collateral 
Documents, any Bank Products Agreements between any Term Loan Credit Party and any Term Loan Bank Products Affiliate or any Term 
Loan Bank Products Provider, any Hedging Agreements between any Term Loan Credit Party and any Term  
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Loan Hedging Affiliate or any Term Loan Hedging Provider, and those other ancillary agreements as to which the Term Loan Agent or any 
Term Loan Secured Party is a party or a beneficiary and all other agreements, instruments, documents and certificates, now or hereafter 
executed by or on behalf of any Term Loan Credit Party or any of its respective Subsidiaries or Affiliates, and delivered to the Term Loan 
Agent, in connection with any of the foregoing or any Term Loan Credit Agreement, in each case as the same may be amended, supplemented, 
waived or otherwise modified from time to time.  

“ Term Loan Guarantees ” shall mean that certain guarantee agreement dated as of the date hereof by the Term Loan Guarantors in 
favor of the Term Loan Agent, and all other guarantees of any Term Loan Obligations of any Term Loan Credit Party by any other Term Loan 
Credit Party in favor of any Term Loan Secured Party, in each case as amended, restated, supplemented, waived or otherwise modified from 
time to time.  

“ Term Loan Guarantors ” shall mean the collective reference to the Company (so long as it is a guarantor under any of the Term 
Loan Guarantees), each of the Company’s Domestic Subsidiaries that is a guarantor under any of the Term Loan Guarantees and any other 
Person who becomes a guarantor under any of the Term Loan Guarantees.  

“ Term Loan Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with a Term Loan Credit 
Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term Loan Collateral Documents, 
( b ) was a Term Loan Agent, a Term Loan Credit Agreement Lender or an Affiliate of a Term Loan Agent or a Term Loan Credit Agreement 
Lender, in each case, on the date the applicable Term Loan Credit Agreement became effective or at the time of entry into such Hedging 
Agreement, or at the time of the designation referred to in the following clause ( c ), and ( c ) if and as applicable, has been designated by the 
Company in accordance with the terms of one or more Term Loan Documents ( provided that no Person shall, with respect to any Hedging 
Agreement, be at any time a Hedging Affiliate hereunder with respect to more than one Credit Facility).  

“ Term Loan Hedging Provider ” shall mean any Person (other than a Term Loan Hedging Affiliate) that has entered into a Hedging 
Agreement with a Term Loan Credit Party with the obligations of such Term Loan Credit Party thereunder being secured by one or more Term 
Loan Collateral Documents, as designated by the Company in accordance with the terms of one or more Term Loan Documents ( provided that 
no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than one Credit 
Facility).  

“ Term Loan Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature 
and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect 
to any Term Loan Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Term Loan Credit Party from 
time to time to the Term Loan Agent, the “administrative agent” or “agent” under the Term Loan Credit Agreement, the Term Loan Credit 
Agreement Lenders or any of them, including any Term Loan Bank Products Affiliates, any Term Loan Hedging Affiliates, any Term Loan 
Bank Products Providers or any Term Loan  
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Hedging Providers under any Term Loan Document, whether for principal, interest (including interest and fees which, but for the filing of a 
petition in bankruptcy with respect to such Term Loan Credit Party, would have accrued on any Term Loan Obligation, whether or not a claim 
is allowed against such Term Loan Credit Party for such interest and fees in the related bankruptcy proceeding), reimbursement for amounts 
drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, indemnification or otherwise, and all 
other amounts owing or due under the terms of the Term Loan Documents, as amended, restated, modified, renewed, refunded, replaced or 
refinanced in whole or in part from time to time.  

“ Term Loan Priority Collateral Documents ” shall mean the Term Loan Documents and any Additional Term Documents, as 
applicable.  

“ Term Loan Priority Collateral ” shall mean all Collateral, other than the ABL Priority Collateral, including all Real Property, 
Equipment, Intellectual Property and Capital Stock of any direct or indirect Subsidiaries of the Company, collateral security and guarantees 
with respect to any Term Loan Priority Collateral and all cash, Money, instruments, securities, financial assets and deposit accounts directly 
received as Proceeds of any Term Loan Priority Collateral; provided , however , no Proceeds of Proceeds will constitute Term Loan Priority 
Collateral unless such Proceeds of Proceeds would otherwise constitute Term Loan Priority Collateral or are credited to any Asset Sales 
Proceeds Account, provided , further that under no circumstance shall Excluded Property (as defined in the next succeeding sentence) be Term 
Loan Priority Collateral. As used in this definition of “ Term Loan Priority Collateral ”, the term “ Excluded Property ” shall have the meaning 
provided ( x ) prior to the Discharge of Term Loan Obligations, in the Original Term Loan Credit Agreement (if the Original Term Loan Credit 
Agreement is then in effect), or in any other Additional Term Credit Facility then in effect (if the Original Term Loan Credit Agreement is not 
then in effect) or the Term Loan Collateral Documents relating thereto, and ( y ) from and after the Discharge of Term Loan Obligations, in the 
applicable Additional Term Credit Facility then in effect which is designated as applicable for the purposes of this definition or the Additional 
Term Collateral Documents relating thereto.  

“ Term Loan Recovery ” shall have the meaning set forth in Section 5.3(b) .  

“ Term Loan Secured Parties ” shall mean the Term Loan Agent, all Term Loan Credit Agreement Lenders, all Term Loan Bank 
Products Affiliates, all Term Loan Bank Products Providers, all Term Loan Hedging Affiliates, all Term Loan Hedging Providers, and all 
successors, assigns, transferees and replacements thereof, as well as any Person designated as a “Term Loan Secured Party” under any Term 
Loan Credit Agreement.  

“ Trade Secrets ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, 
business names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or 
acquired, whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, 
recordings and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for 
registration in the United States Patent and Trademark Office or any similar offices in any State of the United States and all common-law rights 
related thereto, ( b ) all goodwill associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  
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“ Trademarks ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without limitation, technical data, financial, marketing and business data, pricing and cost 
information, business and marketing plans and customer and supplier lists and information.  

“ Uniform Commercial Code ” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the 
State of New York; provided that to the extent that the Uniform Commercial Code is used to define any term in any security document and 
such term is defined differently in differing Articles of the Uniform Commercial Code, the definition of such term contained in Article 9 shall 
govern; provided , further , that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection, publication 
or priority of, or remedies with respect to, Liens of any Party is governed by the Uniform Commercial Code or foreign personal property 
security laws as enacted and in effect in a jurisdiction other than the State of New York, the term “ Uniform Commercial Code ” will mean the 
Uniform Commercial Code or such foreign personal property security laws as enacted and in effect in such other jurisdiction solely for 
purposes of the provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of definitions related to such 
provisions.  

“ United States ” and “ U.S. ” shall mean the United States of America.  

Section 1.3 Rules of Construction . Unless the context of this Agreement clearly requires otherwise, references to the plural include 
the singular, references to the singular include the plural, the term “including” is not limiting, and the term “or” has, except where otherwise 
indicated, the inclusive meaning represented by the phrase “and/or.” The words “hereof”, “herein”, “hereby”, “hereunder” and similar terms in 
this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Article, section, subsection, clause, 
schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement to any agreement, 
instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions, 
joinders, and supplements thereto and thereof, as applicable (subject to any restrictions on such alterations, amendments, changes, extensions, 
modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein). Any reference herein to any Person shall be 
construed to include such Person’s successors and assigns. Any reference herein to the repayment in full of an obligation shall mean the 
payment in full in cash of such obligation, or in such other manner as may be approved in writing by the requisite holders or representatives in 
respect of such obligation.  
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ARTICLE 2  

Lien Priority  

Section 2.1 Agreement to Subordinate . (a)Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or 
perfection (including any defect or deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to the ABL Agent or 
the ABL Secured Parties in respect of all or any portion of the Collateral, or of any Liens granted to the Term Loan Agent or the Term Loan 
Secured Parties in respect of all or any portion of the Collateral, or of any Liens granted to any Additional Agent or any Additional Secured 
Parties in respect of all or any portion of the Collateral, and regardless of how any such Lien was acquired (whether by grant, statute, operation 
of law, subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the Liens in favor 
of the ABL Agent, the Term Loan Agent or any Additional Agent (or the ABL Secured Parties, the Term Loan Secured Parties or any 
Additional Secured Parties) in any Collateral, ( iii ) any provision of the Uniform Commercial Code, the Bankruptcy Code or any other 
applicable law, or of the ABL Documents, the Term Loan Documents or any Additional Documents, ( iv ) whether the ABL Agent, the Term 
Loan Agent or any Additional Agent, in each case, either directly or through agents, holds possession of, or has control over, all or any part of 
the Collateral, ( v ) the fact that any such Liens in favor of the ABL Agent or the ABL Secured Parties, the Term Loan Agent or the Term Loan 
Secured Parties or any Additional Agent or any Additional Secured Parties securing any of the ABL Obligations, the Term Loan Obligations or 
any Additional Obligations, respectively, are ( x ) subordinated to any Lien securing any obligation of any Credit Party other than the Term 
Loan Obligations or any Additional Term Obligations (in the case of the ABL Obligations and any Additional ABL Obligations) or the ABL 
Obligations or any Additional ABL Obligations (in the case of the Term Loan Obligations or any Additional Term Obligations), respectively, 
or ( y ) otherwise subordinated, voided, avoided, invalidated or lapsed or ( vi ) any other circumstance of any kind or nature whatsoever, the 
ABL Agent, on behalf of itself and the ABL Secured Parties, the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, and 
any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agree that:  

(1) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the Term Loan 
Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations, and any Lien in respect of all or any 
portion of the ABL Priority Collateral now or hereafter held by or on behalf of any Additional Term Agent or any Additional Term 
Secured Party that secures all or any portion of the Additional Term Obligations, shall in all respects be junior and subordinate to all 
Liens granted to the ABL Agent and the ABL Secured Parties in the ABL Priority Collateral to secure all or any portion of the ABL 
Obligations;  

(2) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the Term Loan 
Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations, and any Lien in respect of all or any 
portion of the ABL Priority Collateral now or hereafter held by or on  
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behalf of any Additional Term Agent or any Additional Term Secured Party that secures all or any portion of the Additional Term 
Obligations, shall in all respects be junior and subordinate to all Liens granted to any Additional ABL Agent and any Additional ABL 
Secured Parties in the ABL Priority Collateral to secure all or any portion of any Additional ABL Obligations;  

(3) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of the ABL Agent 
or any ABL Secured Party that secures all or any portion of the ABL Obligations shall in all respects be senior and prior to all Liens 
granted to the Term Loan Agent or any Term Loan Secured Party in the ABL Priority Collateral to secure all or any portion of the Term 
Loan Obligations, and all Liens granted to any Additional Term Agent or any Additional Term Secured Parties in the ABL Priority 
Collateral to secure all or any portion of the Additional Term Obligations;  

(4) any Lien in respect of all or any portion of the ABL Priority Collateral now or hereafter held by or on behalf of any Additional 
ABL Agent or any Additional ABL Secured Party that secures all or any portion of any Additional ABL Obligations shall in all respects 
be senior and prior to ( x ) all Liens granted to the Term Loan Agent or any Term Loan Secured Party in the ABL Priority Collateral to 
secure all or any portion of the Term Loan Obligations and ( y ) all Liens granted to any Additional Term Agent or any Additional Term 
Secured Parties in the ABL Priority Collateral to secure all or any portion of the Additional Term Obligations;  

(5) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations, and any Lien in respect of all or any portion of 
the Term Loan Priority Collateral now or hereafter held by or on behalf of any Additional ABL Agent or any Additional ABL Secured 
Party that secures all or any portion of the Additional ABL Obligations, shall in all respects be junior and subordinate to all Liens granted 
to the Term Loan Agent and the Term Loan Secured Parties in the Term Loan Priority Collateral to secure all or any portion of the Term 
Loan Obligations;  

(6) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations, and any Lien in respect of all or any portion of 
the Term Loan Priority Collateral now or hereafter held by or on behalf of any Additional ABL Agent or any Additional ABL Secured 
Party that secures all or any portion of the Additional ABL Obligations, shall in all respects be junior and subordinate to all Liens granted 
to any Additional Term Agent or any Additional Term Secured Parties in the Term Loan Priority Collateral to secure all or any portion of 
any Additional Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, 
on behalf of itself and the Additional Term Secured Parties represented thereby, and ( x ) the ABL Agent, on behalf of itself and the ABL 
Secured Parties and ( y ) such Additional ABL Agent on behalf of itself and the Additional ABL Secured Parties represented thereby, as 
the case may be);  
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(7) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of the Term 
Loan Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations shall in all respects be senior 
and prior to all Liens granted to the ABL Agent or any ABL Secured Party in the Term Loan Priority Collateral to secure all or any 
portion of the ABL Obligations, and all Liens granted to any Additional ABL Agent or any Additional ABL Secured Parties in the Term 
Loan Priority Collateral to secure all or any portion of the Additional ABL Obligations;  

(8) any Lien in respect of all or any portion of the Term Loan Priority Collateral now or hereafter held by or on behalf of any 
Additional Term Agent or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in 
all respects be senior and prior to ( x ) all Liens granted to the ABL Agent or any ABL Secured Party in the Term Loan Priority Collateral 
to secure all or any portion of the ABL Obligations and ( y ) all Liens granted to any Additional ABL Agent or any Additional ABL 
Secured Parties in the Term Loan Priority Collateral to secure all or any portion of the Additional ABL Obligations (except in the case of 
either ( x ) or ( y ) as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and (i) the ABL Agent, on behalf of itself and the ABL Secured Parties or 
(ii) such Additional ABL Agent on behalf of itself and the Additional ABL Secured Parties represented thereby, as the case may be);  

(9) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional ABL Agent or 
any Additional ABL Secured Party that secures all or any portion of the Additional ABL Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of the ABL 
Agent or any ABL Secured Party that secures all or any portion of the ABL Obligations (except as may be separately otherwise agreed in 
writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and 
the ABL Agent, on behalf of itself and the ABL Secured Parties);  

(10) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional ABL Agent 
or any Additional ABL Secured Party that secures all or any portion of the Additional ABL Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other 
Additional ABL Agent or any Additional ABL Secured Party represented by such other Additional ABL Agent that secures all or any 
portion of the Additional ABL Obligations (except as may be separately otherwise agreed in writing by and between such Additional 
ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties represented thereby);  
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(11) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional Term Agent 
or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of the Term 
Loan Agent or any Term Loan Secured Party that secures all or any portion of the Term Loan Obligations (except as may be separately 
otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties); provided , however , that 
notwithstanding the foregoing, if any Additional Term Agent and any Additional Term Secured Party subordinates itself to any of the 
ABL Agent, the ABL Secured Parties, any Additional ABL Agent or any Additional ABL Secured Parties with respect to any Term Loan 
Priority Collateral in a separate writing as permitted by paragraphs (6) and (8) of this Section 2.1(a) then such Additional Term Agent and 
Additional Term Secured Parties shall not be pari passu with the Term Loan Agent and Term Loan Secured Parties with respect to any 
Term Loan Priority Collateral so subordinated but rather shall be junior and subordinate to the Term Loan Agent and Term Loan Secured 
Parties with respect to such Term Loan Priority Collateral; and  

(12) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Additional Term Agent 
or any Additional Term Secured Party that secures all or any portion of the Additional Term Obligations shall in all respects be pari passu 
and equal in priority with any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other 
Additional Term Agent or any Additional Term Secured Party represented by such other Additional Term Agent that secures all or any 
portion of the Additional Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional 
Term Agents, in each case on behalf of itself and the Additional Term Secured Parties represented thereby); provided , however , that 
notwithstanding the foregoing, if any Additional Term Agent and any Additional Term Secured Party subordinates itself to any of the 
ABL Agent, the ABL Secured Parties, any Additional ABL Agent or Additional ABL Secured Parties with respect to any Term Loan 
Priority Collateral in a separate writing as permitted by paragraphs (6) and (8) of this Section 2.1(a) then such Additional Term Agent and 
Additional Term Secured Parties shall not be pari passu with the other Additional Term Agent and the other Additional Term Secured 
Parties with respect to any Term Loan Priority Collateral so subordinated but rather shall be junior and subordinate to the other 
Additional Term Agent and the other Additional Term Secured Parties with respect to such Term Loan Priority Collateral.  

(b) Notwithstanding any failure by any ABL Secured Party, Term Loan Secured Party or Additional Secured Party to perfect its 
security interests in the Collateral or any avoidance, invalidation, priming or subordination by any third party or court of competent jurisdiction 
of the security interests in the Collateral granted to the ABL Secured Parties, the Term Loan Secured Parties or any Additional Secured Parties:  

(1) the priority and rights as between the ABL Secured Parties, on the one hand, and the Term Loan Secured Parties, on the other 
hand, with respect to the Collateral shall be as set forth herein;  
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(2) the priority and rights as between the ABL Secured Parties, on the one hand, and any Additional Secured Parties, on the other 
hand, with respect to the Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and between 
any applicable Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties);  

(3) the priority and rights as between the Term Loan Secured Parties, on the one hand, and any Additional Secured Parties, on the 
other hand, with respect to the Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and 
between or among any applicable Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
Term Loan Agent, on behalf of itself and the Term Loan Credit Agreement Lenders); and  

(4) the priority and rights as between any Additional Agent and the Additional Secured Parties represented thereby, on the one 
hand, and any other Additional Agent and the Additional Secured Parties represented thereby, on the other hand, with respect to the 
Collateral shall be as set forth herein (except as may be separately otherwise agreed in writing by and between such Additional Agents, 
each on behalf of itself and the Additional Secured Parties represented thereby).  

(c) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, acknowledges and agrees that 
( x ) concurrently herewith, the ABL Agent, for the benefit of itself and the ABL Secured Parties, has been granted Liens upon all of the 
Collateral in which the Term Loan Agent has been granted Liens and the Term Loan Agent hereby consents thereto and ( y ) any Additional 
Agent, on behalf of itself and any Additional Secured Parties, may be granted Liens upon all of the Collateral in which the Term Loan Agent 
has been granted Liens and the Term Loan Agent hereby consents thereto. The ABL Agent, for and on behalf of itself and the ABL Secured 
Parties, acknowledges and agrees that ( x ) concurrently herewith, the Term Loan Agent, for the benefit of itself and the Term Loan Secured 
Parties, has been granted Liens upon all of the Collateral in which the ABL Agent has been granted Liens and the ABL Agent hereby consents 
thereto and ( y ) any Additional Agent, on behalf of itself and any Additional Secured Parties, may be granted Liens upon all of the Collateral 
in which the ABL Agent has been granted Liens, and the ABL Agent hereby consents thereto. Any Additional Agent, for and on behalf of itself 
and any Additional Secured Parties represented thereby, acknowledges and agrees, concurrently upon becoming a party hereto, that ( x ) the 
ABL Agent, for the benefit of itself and the ABL Secured Parties, was granted Liens upon all of the Collateral in which such Additional Agent 
is being granted Liens and such Additional Agent hereby consents thereto, ( y ) the Term Loan Agent, for the benefit of itself and the Term 
Loan Secured Parties, was granted Liens upon all of the Collateral in which such Additional Agent is being granted Liens and such Additional 
Agent hereby consents thereto and ( z ) any other Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, 
may be granted Liens upon all of the  
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Collateral in which such Additional Agent has been granted Liens and such Additional Agent hereby consents thereto. The subordination of 
Liens by the Term Loan Agent in favor of the ABL Agent and any Additional ABL Agent, by the ABL Agent in favor of the Term Loan Agent 
and any Additional Term Agent, by any Additional Term Agent in favor of the ABL Agent and any Additional ABL Agent, and by the ABL 
Agent and any Additional ABL Agent in favor of the Term Loan Agent and any Additional Term Agent, in each case as set forth herein, shall 
not be deemed to subordinate the Liens of the Term Loan Agent, the ABL Agent or any Additional Agent to the Liens of any other Person. The 
provision of pari passu and equal priority as between Liens of the Term Loan Agent and Liens of any Additional Term Agent, or as between 
Liens of any Additional Term Agent and Liens of any other Additional Term Agent, in each case as set forth herein, shall not be deemed to 
subordinate the Liens of the Term Loan Agent or any Additional Term Agent to the Liens of any Person other than the ABL Agent and any 
Additional ABL Agent as and to the extent set forth herein, or to provide that the Liens of the Term Loan Agent or any Additional Term Agent 
will be pari passu or of equal priority with the Liens of any other Person. The provision of pari passu and equal priority as between Liens of the 
ABL Agent and Liens of any Additional ABL Agent, or as between Liens of any Additional ABL Agent and Liens of any other Additional 
ABL Agent, in each case as set forth herein, shall not be deemed to subordinate the Liens of the ABL Agent or any Additional ABL Agent to 
the Liens of any Person other than the Term Loan Agent and any Additional Term Agent as and to the extent set forth herein, or to provide that 
the Liens of the ABL Agent or any Additional ABL Agent will be pari passu or of equal priority with the Liens of any other Person.  

(d) Lien priority as among the ABL Obligations, the Term Loan Obligations and the Additional Obligations with respect to any 
Collateral will be governed solely by this Agreement, except as may be separately otherwise agreed in writing by or among any applicable 
Parties (including pursuant to the Term Loan Collateral Intercreditor Agreement and the ABL Collateral Intercreditor Agreement, in each case, 
if entered into in the future).  

(e) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, and each Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties represented thereby, hereby acknowledges and agrees that it is the intention of the 
Term Loan Collateral Secured Parties of each Series that the holders of Term Loan Collateral Obligations of such Series (and not the Term 
Loan Collateral Secured Parties of any other Series) bear the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of 
the Term Loan Collateral Obligations of such Series are unenforceable under applicable law or are subordinated to any other obligations (other 
than another Series of Term Loan Collateral Obligations), ( y ) any of the Term Loan Collateral Obligations of such Series do not have an 
enforceable security interest in any of the Collateral securing any other Series of Term Loan Collateral Obligations and/or ( z ) any intervening 
security interest exists securing any other obligations (other than another Series of Term Loan Collateral Obligations) on a basis ranking prior 
to the security interest of such Series of Term Loan Collateral Obligations but junior to the security interest of any other Series of Term Loan 
Collateral Obligations or ( ii ) the existence of any Collateral for any other Series of Term Loan Collateral Obligations that is not also Collateral 
for the other Series of Term Loan Collateral Obligations (any such condition referred to in the foregoing clauses ( i ) or ( ii ) with respect to any 
Series of Term Loan Collateral Obligations, an  
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“ Impairment ” of such Series). In the event of any Impairment with respect to any Series of Term Loan Collateral Obligations, the results of 
such Impairment shall be borne solely by the holders of such Series of Term Loan Collateral Obligations, and the rights of the holders of such 
Series of Term Loan Collateral Obligations (including the right to receive distributions in respect of such Series of Term Loan Collateral 
Obligations pursuant to Section 4.1 ) set forth herein shall be modified to the extent necessary so that the effects of such Impairment are borne 
solely by the holders of the Series of such Term Loan Collateral Obligations subject to such Impairment.  

(f) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, and each Additional ABL Agent, on behalf of itself 
and the Additional ABL Secured Parties represented thereby, hereby acknowledges and agrees that, it is the intention of the ABL Collateral 
Secured Parties of each Series that the holders of ABL Collateral Obligations of such Series (and not the ABL Collateral Secured Parties of any 
other Series) bear the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the ABL Collateral Obligations of such 
Series are unenforceable under applicable law or are subordinated to any other obligations (other than another Series of ABL Collateral 
Obligations), ( y ) any of the ABL Collateral Obligations of such Series do not have an enforceable security interest in any of the Collateral 
securing any other Series of ABL Collateral Obligations and/or ( z ) any intervening security interest exists securing any other obligations 
(other than another Series of ABL Collateral Obligations) on a basis ranking prior to the security interest of such Series of ABL Collateral 
Obligations but junior to the security interest of any other Series of ABL Collateral Obligations or ( ii ) the existence of any Collateral for any 
other Series of ABL Collateral Obligations that is not also Collateral for the other Series of ABL Collateral Obligations (any such condition 
referred to in the foregoing clauses ( i ) or ( ii ) with respect to any Series of ABL Collateral Obligations, an “ Impairment ” of such Series). In 
the event of any Impairment with respect to any Series of ABL Collateral Obligations, the results of such Impairment shall be borne solely by 
the holders of such Series of ABL Collateral Obligations, and the rights of the holders of such Series of ABL Collateral Obligations (including 
the right to receive distributions in respect of such Series of ABL Collateral Obligations pursuant to Section 4.1 ) set forth herein shall be 
modified to the extent necessary so that the effects of such Impairment are borne solely by the holders of the Series of such ABL Collateral 
Obligations subject to such Impairment.  

Section 2.2 Waiver of Right to Contest Liens . (a) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured 
Parties, agrees that it and they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other 
Person in contesting or challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the 
validity, priority, enforceability, or perfection of the Liens of the ABL Agent and the ABL Secured Parties in respect of the Collateral or the 
provisions of this Agreement. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on behalf of the 
Term Loan Secured Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any action that would 
interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL Secured Party under the ABL Documents 
with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on 
behalf of the Term Loan Secured Parties, hereby waives any and all rights it or the Term Loan Secured  
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Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which the ABL Agent or any 
ABL Secured Party seeks to enforce its Liens in any ABL Priority Collateral.  

(b) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that it and they shall not (and 
hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly 
or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of 
the Liens of any Additional Term Agent and any Additional Term Secured Parties in respect of the Collateral or the provisions of this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Except 
to the extent expressly set forth in this Agreement and, for the avoidance of doubt, subject to Section 2.3(g) , the Term Loan Agent, for itself 
and on behalf of the Term Loan Secured Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any 
action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional Term Agent or any Additional Term 
Secured Party under any Additional Term Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by 
and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly set forth in this Agreement, and, for the avoidance 
of doubt, subject to Section 2.3(g) , the Term Loan Agent, for itself and on behalf of the Term Loan Secured Parties, hereby waives any and all 
rights it or the Term Loan Secured Parties may have as a pari   passu lien creditor or otherwise to contest, protest, object to, or interfere with the 
manner in which any Additional Term Agent or any Additional Term Secured Party seeks to enforce its Liens in any Collateral (except as may 
be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(c) The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that it and they shall not (and 
hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly 
or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of 
the Liens of any Additional ABL Agent and any Additional ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for itself and on behalf of the Term Loan Secured 
Parties, agrees that none of the Term Loan Agent or the Term Loan Secured Parties will take any action that would interfere with any Exercise 
of Secured Creditor Remedies undertaken by any Additional ABL Agent or any Additional ABL Secured Party under any Additional ABL 
Documents with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, the Term Loan Agent, for 
itself and on behalf of the Term Loan Secured Parties, hereby waives any and all rights it or the Term Loan Secured Parties may have as a 
junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any Additional ABL Agent or any 
Additional ABL Secured Party seeks to enforce its Liens in any ABL Priority Collateral.  
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(d) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives 
any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Term Loan Agent and any Term Loan Secured Parties in respect of the Collateral or the provisions of this Agreement. Except to the extent 
expressly set forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, agrees that none of the ABL Agent 
or the ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by the Term 
Loan Agent or any Term Loan Secured Party under the Term Loan Documents, with respect to the Term Loan Priority Collateral. Except to the 
extent expressly set forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, hereby waives any and all 
rights it or the ABL Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in 
which the Term Loan Agent or any Term Loan Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral.  

(e) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives 
any right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Additional Term Agent and any Additional Term Secured Parties in respect of the Collateral or the provisions of this Agreement (except as 
may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term 
Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set 
forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, agrees that none of the ABL Agent or the ABL 
Secured Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional Term 
Agent or any Additional Term Secured Party under any Additional Term Documents, with respect to the Term Loan Priority Collateral (except 
as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term 
Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set 
forth in this Agreement, the ABL Agent, for itself and on behalf of the ABL Secured Parties, hereby waives any and all rights it or the ABL 
Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any 
Additional Term Agent or any Additional Term Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral (except as may 
be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties).  
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(f) The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that it and they shall not (and hereby waives any 
right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any Additional ABL Agent and any Additional ABL Secured Parties in respect of the Collateral or the provisions of this Agreement (except as 
may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured 
Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in 
this Agreement and, for the avoidance of doubt, subject to Section 2.3(j) , the ABL Agent, for itself and on behalf of the ABL Secured Parties, 
agrees that none of the ABL Agent or the ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor 
Remedies undertaken by any Additional ABL Agent or any Additional ABL Secured Party under any Additional ABL Documents with respect 
to the Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and 
the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Except to the 
extent expressly set forth in this Agreement, and, for the avoidance of doubt, subject to Section 2.3(j) , the ABL Agent, for itself and on behalf 
of the ABL Secured Parties, hereby waives any and all rights it or the ABL Secured Parties may have as a pari passu lien creditor or otherwise 
to contest, protest, object to, or interfere with the manner in which any Additional ABL Agent or any Additional ABL Secured Party seeks to 
enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties).  

(g) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the ABL Agent and the ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, on behalf of itself and any Additional Term 
Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional Term Secured Parties will take any action 
that would interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL Secured Party under the ABL 
Documents with respect to the ABL Priority Collateral. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, 
on behalf of itself and any Additional Term Secured Parties represented thereby, hereby waives any and all rights it or such Additional Term 
Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which the ABL 
Agent or any ABL Secured Party seeks to enforce its Liens in any ABL Priority Collateral.  

(h) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any  
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right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
the Term Loan Agent or the Term Loan Secured Parties in respect of the Collateral or the provisions of this Agreement (except as may be 
separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly 
set forth in this Agreement, and, for the avoidance of doubt, subject to Section 2.3(g) , any Additional Term Agent, on behalf of itself and any 
Additional Term Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional Term Secured Parties 
will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by the Term Loan Agent or any Term 
Loan Secured Party under the Term Loan Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by 
and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly set forth in this Agreement, and subject to 
Section 2.3(g) , any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, hereby waives 
any and all rights it or such Additional Term Secured Parties may have as a pari passu lien creditor or otherwise to contest, protest, object to, or 
interfere with the manner in which the Term Loan Agent or any Term Loan Secured Party seeks to enforce its Liens in any Collateral (except 
as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term 
Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(i) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any Additional ABL Agent and any Additional ABL Secured Parties in respect of the Collateral or 
the provisions of this Agreement. Except to the extent expressly set forth in this Agreement, any Additional Term Agent, on behalf of itself and 
any Additional Term Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional Term Secured 
Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any Additional ABL Agent or 
any Additional ABL Secured Party under the Additional ABL Documents with respect to the ABL Priority Collateral. Except to the extent 
expressly set forth in this Agreement, any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented 
thereby, hereby waives any and all rights it or such Additional Term Secured Parties may have as a junior lien creditor or otherwise to contest, 
protest, object to, or interfere with the manner in which any Additional ABL Agent or any Additional ABL Secured Party seeks to enforce its 
Liens in any ABL Priority Collateral.  

(j) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any  
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right to) take any action to contest or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, 
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of 
any other Additional Term Agent or any Additional Term Secured Parties represented by such other Additional Term Agent in respect of the 
Collateral or the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Term 
Agents, in each case on behalf of itself and the Additional Secured Parties represented thereby). Except to the extent expressly set forth in this 
Agreement, and, for the avoidance of doubt, subject to Section 2.3(g) , any Additional Term Agent, on behalf of itself and any Additional Term 
Secured Parties represented thereby, agrees that none of such Additional Term Agent and Additional Term Secured Parties will take any action 
that would interfere with any Exercise of Secured Creditor Remedies undertaken by any other Additional Term Agent or any Additional Term 
Secured Party represented by such other Additional Term Agent under any applicable Additional Documents with respect to the Collateral 
(except as may be separately otherwise agreed in writing by and between such Additional Term Agents, in each case on behalf of itself and the 
Additional Term Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(g) , 
any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, hereby waives any and all rights 
it or such Additional Term Secured Parties may have as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the 
manner in which any other Additional Term Agent or any Additional Term Secured Party represented by such other Additional Term Agent 
seeks to enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between such Additional Term 
Agents, in each case on behalf of itself and the Additional Term Secured Parties represented thereby).  

(k) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the Term Loan Agent and the Term Loan Secured Parties in respect of the Collateral or the 
provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf 
of itself and the Additional ABL Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties). Except to the extent expressly set forth in this Agreement, any Additional ABL Agent, on behalf of itself and any Additional ABL 
Secured Parties represented thereby, agrees that none of such Additional ABL Agent and Additional ABL Secured Parties will take any action 
that would interfere with any Exercise of Secured Creditor Remedies undertaken by the Term Loan Agent or any Term Loan Secured Party 
under the Term Loan Documents with respect to the Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by 
and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties). Except to the extent expressly set forth in this Agreement, any Additional ABL 
Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or such Additional 
ABL Secured Parties may have as a junior lien creditor or  
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otherwise to contest, protest, object to, or interfere with the manner in which the Term Loan Agent or any Term Loan Secured Party seeks to 
enforce its Liens in any Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by and between such 
Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the Term Loan Agent, on behalf of 
itself and the Term Loan Secured Parties).  

(l) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of the ABL Agent or the ABL Secured Parties in respect of the Collateral or the provisions of this 
Agreement (except, with respect to priority, as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties). Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any Additional ABL Agent, on behalf of itself 
and any Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and Additional ABL Secured 
Parties will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by the ABL Agent or any ABL 
Secured Party under the ABL Documents with respect to the Collateral (except as may be separately otherwise agreed in writing by and 
between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties). Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any 
Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or 
such Additional ABL Secured Parties may have as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the 
manner in which the ABL Agent or any ABL Secured Party seeks to enforce its Liens in any Collateral (except as may be separately otherwise 
agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(m) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any Additional Term Agent and any Additional Term Secured Parties in respect of the Collateral or 
the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on 
behalf of itself and the Additional ABL Secured Parties represented thereby, and such Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, any Additional ABL Agent, 
on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and 
Additional ABL Secured Parties will take any action that would interfere with any Exercise of Secured Creditor  
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Remedies undertaken by any Additional Term Agent or any Additional Term Secured Party under the Additional Term Documents with 
respect to the Term Loan Priority Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL 
Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and such Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, any Additional ABL 
Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, hereby waives any and all rights it or such Additional 
ABL Secured Parties may have as a junior lien creditor or otherwise to contest, protest, object to, or interfere with the manner in which any 
Additional Term Agent or any Additional Term Secured Party seeks to enforce its Liens in any Term Loan Priority Collateral (except as may 
be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured 
Parties represented thereby, and such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby).  

(n) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any other Additional ABL Agent or any Additional ABL Secured Parties represented by such other 
Additional ABL Agent in respect of the Collateral or the provisions of this Agreement (except as may be separately otherwise agreed in writing 
by and between such Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties represented thereby). 
Except to the extent expressly set forth in this Agreement, and subject to Section 2.3(j) , any Additional ABL Agent, on behalf of itself and any 
Additional ABL Secured Parties represented thereby, agrees that none of such Additional ABL Agent and Additional ABL Secured Parties will 
take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by any other Additional ABL Agent or any 
Additional ABL Secured Party represented by such other Additional ABL Agent under any applicable Additional ABL Documents with respect 
to the Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agents, in each case on behalf 
of itself and the Additional ABL Secured Parties represented thereby). Except to the extent expressly set forth in this Agreement, and subject to 
Section 2.3(j) , any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, hereby waives any 
and all rights it or such Additional ABL Secured Parties may have as a pari passu lien creditor or otherwise to contest, protest, object to, or 
interfere with the manner in which any other Additional ABL Agent or any Additional ABL Secured Party represented by such other 
Additional ABL Agent seeks to enforce its Liens in any Collateral (except as may be separately otherwise agreed in writing by and between 
such Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties represented thereby).  

(o) For the avoidance of doubt, the assertion of priority rights established under the terms of this Agreement or in any separate 
writing between any of the parties hereto shall not be considered a challenge to Lien priority of any Party prohibited by this Section 2.2 .  
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Section 2.3 Remedies Standstill . (a) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, until 
the Discharge of ABL Obligations, neither the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, as 
applicable) nor any Term Loan Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or 
proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority Collateral without the written 
consent of the ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL Priority Collateral, it being understood and 
agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account controlled by the Term Loan Agent shall not 
constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative. From and after the 
date upon which the Discharge of ABL Obligations shall have occurred (or prior thereto upon obtaining the written consent of the ABL Agent), 
the Term Loan Agent or any Term Loan Secured Party may Exercise Any Secured Creditor Remedies under the Term Loan Documents or 
applicable law as to any ABL Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any 
Collateral by the Term Loan Agent or any Term Loan Secured Party is at all times subject to the provisions of this Agreement, including 
Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, the Term Loan Agent or any Term Loan Secured Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens hereunder on the ABL Priority Collateral, or the rights of the ABL 
Agent or any of the ABL Secured Parties hereunder to exercise rights, powers, and/or remedies in respect thereof, including those under Article 
6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, 
any of the ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties, including any claims 
secured by the Term Loan Priority Collateral or the ABL Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in  
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accordance with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any 
vote to accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent 
with and accordingly, a violation of the terms of this Agreement, and the ABL Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(b) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, until the Discharge of Additional 
ABL Obligations, neither the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, as applicable) nor any Term 
Loan Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to 
the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority Collateral without the written consent of each Additional 
ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL Priority Collateral, it being understood and agreed that the 
temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account controlled by the Term Loan Agent shall not constitute a breach 
of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative. From and after the date upon which 
the Discharge of Additional ABL Obligations shall have occurred (or prior thereto upon obtaining the written consent of each Additional ABL 
Agent), the Term Loan Agent or any Term Loan Secured Party may Exercise Any Secured Creditor Remedies under the Term Loan 
Documents or applicable law as to any ABL Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with 
respect to any Collateral by the Term Loan Agent or any Term Loan Secured Party is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, the Term Loan Agent or any Term Loan Secured 
Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens hereunder on the ABL Priority Collateral, or the rights of each 
Additional ABL Agent or any of the Additional ABL Secured Parties hereunder to exercise rights, powers, and/or remedies in respect thereof, 
including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the 
perfection and priority of its Lien on, any of the ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties, including any claims 
secured by the Term Loan Priority Collateral or the ABL Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency  
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Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this Agreement or applicable law (including the 
Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this Section, any pleadings, objections, motions or 
agreements which assert rights or interests available to secured creditors solely with respect to the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional ABL Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(c) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that until the Discharge of Term Loan Obligations, 
neither the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any ABL Secured Party will, or seek to, 
Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor 
Remedies) with respect to the Term Loan Priority Collateral without the written consent of the Term Loan Agent and will not knowingly take, 
receive or accept any Proceeds of the Term Loan Priority Collateral, it being understood and agreed that the temporary deposit of Proceeds of 
Term Loan Priority Collateral in a Deposit Account controlled by the ABL Agent shall not constitute a breach of this Agreement so long as 
such Proceeds are promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge of Term 
Loan Obligations shall have occurred (or prior thereto upon obtaining the written consent of the Term Loan Agent), the ABL Agent or any 
ABL Secured Party may Exercise Any Secured Creditor Remedies under the ABL Documents or applicable law as to any Term Loan Priority 
Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by the ABL Agent or any ABL 
Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding anything to the contrary 
contained herein, the ABL Agent or any ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the Term 
Loan Agent or any of the Term Loan Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under 
Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its 
Lien on, any of the Term Loan Priority Collateral;  
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(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties, including any claims secured 
by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the Term Loan Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(d) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that until the Discharge of Additional Term 
Obligations, neither the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any ABL Secured Party will, 
or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of Secured 
Creditor Remedies) with respect to the Term Loan Priority Collateral without the written consent of each Additional Term Agent and will not 
knowingly take, receive or accept any Proceeds of the Term Loan Priority Collateral (except, in each case, as may be separately otherwise 
agreed in writing by and between each such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented 
thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties), it being understood and agreed that the temporary deposit of 
Proceeds of Term Loan Priority Collateral in a Deposit Account controlled by the ABL Agent shall not constitute a breach of this Agreement 
so long as such Proceeds are promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge 
of Additional Term Obligations shall have occurred (or prior thereto upon obtaining the written consent of each Additional Term Agent), the 
ABL Agent or any ABL Secured Party may Exercise Any Secured Creditor Remedies under the ABL Documents or applicable law as to any 
Term Loan Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by the ABL 
Agent or any ABL Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding 
anything to the contrary contained herein, the ABL Agent or any ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations; provided that an Insolvency Proceeding has been 
commenced by or against any Grantor;  
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(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of each 
Additional Term Agent or any of the Additional Term Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties, including any claims secured 
by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional Term Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(e) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that until 
the Discharge of ABL Obligations, neither such Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable) nor any such Additional Term Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any 
action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the ABL Priority Collateral without the 
written consent of the ABL Agent and will not knowingly take, receive or accept any Proceeds of ABL Priority Collateral, it being understood 
and agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account controlled by such Additional Term Agent 
shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative. From and 
after the date upon which the  
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Discharge of ABL Obligations shall have occurred (or prior thereto upon obtaining the written consent of the ABL Agent), any Additional 
Term Agent or any Additional Term Secured Party may Exercise Any Secured Creditor Remedies under any Additional Term Documents or 
applicable law as to any ABL Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any 
Collateral by any Additional Term Agent or Additional Term Secured Party is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, any Additional Term Agent or any Additional Term 
Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional Term Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to 
create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the 
ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional Term Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each ABL Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(f) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that until 
the Discharge of Additional ABL Obligations, neither such Additional Term Agent (including in its capacity as Term Loan  
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Collateral Representative, if applicable) nor any such Additional Term Secured Party will, or seek to, Exercise Any Secured Creditor Remedies 
(or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the ABL 
Priority Collateral without the written consent of each Additional ABL Agent and will not knowingly take, receive or accept any Proceeds of 
ABL Priority Collateral, it being understood and agreed that the temporary deposit of Proceeds of ABL Priority Collateral in a Deposit Account 
controlled by such Additional Term Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the 
ABL Collateral Representative. From and after the date upon which the Discharge of Additional ABL Obligations shall have occurred (or prior 
thereto upon obtaining the written consent of each Additional ABL Agent), any Additional Term Agent or any Additional Term Secured Party 
may Exercise Any Secured Creditor Remedies under any Additional Term Documents or applicable law as to any ABL Priority Collateral; 
provided , however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional Term Agent or 
Additional Term Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding 
anything to the contrary contained herein, any Additional Term Agent or any Additional Term Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional Term Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to 
create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the 
ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional Term Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or  
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of the other provisions of this Agreement, any vote to accept, and any other act to support the confirmation or approval of, any Non-
Conforming Plan of Reorganization shall be inconsistent with and accordingly, a violation of the terms of this Agreement, and each Additional 
ABL Agent shall be entitled to have any such vote to accept a Non-Conforming Plan of Reorganization changed and any such support of any 
Non-Conforming Plan of Reorganization withdrawn.  

(g) Any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that such 
Additional Term Agent and such Additional Term Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies (or 
institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the Term Loan Collateral Representative and will not knowingly take, receive or accept any Proceeds of 
Collateral (except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by such 
Additional Term Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan 
Collateral Representative; provided that nothing in this sentence shall prohibit any Additional Term Agent from taking such actions in its 
capacity as Term Loan Collateral Representative, if applicable. The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, 
agrees that the Term Loan Agent and the Term Loan Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies 
(or institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the Term Loan Collateral Representative and will not knowingly take, receive or accept any Proceeds of 
Collateral (except as may be separately otherwise agreed in writing by and between or among each Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by the Term Loan 
Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan Collateral 
Representative; provided that nothing in this sentence shall prohibit the Term Loan Agent from taking such actions in its capacity as Term 
Loan Collateral Representative, if applicable. The Term Loan Collateral Representative may Exercise Any Secured Creditor Remedies under 
the Term Loan Priority Collateral Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor 
Remedies with respect to any Collateral by the Term Loan Collateral Representative is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Each Term Loan Collateral Secured Party hereby appoints the Term Loan Collateral Representative as its agent to 
exercise all remedies under all Term Loan Collateral Documents and Additional Term Collateral Documents. Notwithstanding anything to the 
contrary contained herein, the Term Loan Agent or any Term Loan Secured Party and any Additional Term Agent or any Additional Term 
Secured Party may:  

(i) file a claim or statement of interest with respect to the Term Loan Obligations or the Additional Term Obligations respectively; 
provided that an Insolvency Proceeding has been commenced by or against any Grantor;  
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(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the Term 
Loan Agent or any of the Term Loan Secured Parties or any Additional Term Agent or any of the Additional Term Secured Parties to exercise 
rights, powers, and/or remedies in respect thereof, including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but 
not enforce) its Lien on and rights in, and the perfection and priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Secured Parties or the Additional Term 
Secured Parties respectively, including any claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each 
case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral or the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the Term Loan Agent and each Additional Term Agent shall be entitled to 
have any such vote to accept a Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of 
Reorganization withdrawn.  

(h) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that until 
the Discharge of Term Loan Obligations, neither such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if 
applicable) nor any such Additional ABL Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any 
action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Term Loan Priority Collateral 
without the written consent of the Term Loan Agent and will not knowingly take, receive or accept any Proceeds of Term Loan Priority 
Collateral, it being understood and agreed that the temporary deposit of Proceeds of Term Loan Priority Collateral in a Deposit Account 
controlled by such  
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Additional ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the Term Loan 
Collateral Representative. From and after the date upon which the Discharge of Term Loan Obligations shall have occurred (or prior thereto 
upon obtaining the written consent of the Term Loan Agent), any Additional ABL Agent or any Additional ABL Secured Party may Exercise 
Any Secured Creditor Remedies under any Additional ABL Documents or applicable law as to any Term Loan Priority Collateral; provided , 
however , that any Exercise of Secured Creditor Remedies with respect to any Collateral by any Additional ABL Agent or Additional ABL 
Secured Party is at all times subject to the provisions of this Agreement, including Section 4.1 hereof. Notwithstanding anything to the contrary 
contained herein, any Additional ABL Agent or any Additional ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional ABL Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the 
Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional ABL Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Term Loan Agent shall be entitled to have any such vote to accept a Non-
Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  
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(i) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that until 
the Discharge of Additional Term Obligations, neither such Additional ABL Agent (including in its capacity as ABL Collateral Representative, 
if applicable) nor any such Additional ABL Secured Party will, or seek to, Exercise Any Secured Creditor Remedies (or institute or join in any 
action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Term Loan Priority Collateral 
without the written consent of each Additional Term Agent and will not knowingly take, receive or accept any Proceeds of Term Loan Priority 
Collateral (except as may be separately otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby, and each Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby), it being understood and agreed that the temporary deposit of Proceeds of Term Loan Priority Collateral in a 
Deposit Account controlled by such Additional ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds are 
promptly remitted to the Term Loan Collateral Representative. From and after the date upon which the Discharge of Additional Term 
Obligations shall have occurred (or prior thereto upon obtaining the written consent of each Additional Term Agent), any Additional ABL 
Agent or any Additional ABL Secured Party may Exercise Any Secured Creditor Remedies under any Additional ABL Documents or 
applicable law as to any Term Loan Priority Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to 
any Collateral by any Additional ABL Agent or Additional ABL Secured Party is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Notwithstanding anything to the contrary contained herein, any Additional ABL Agent or any Additional ABL 
Secured Party may:  

(i) file a claim or statement of interest with respect to the Additional ABL Obligations; provided that an Insolvency Proceeding has 
been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the Term Loan Priority Collateral, or the rights of the 
Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or remedies in respect thereof, including 
those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on and rights in, and the perfection and 
priority of its Lien on, any of the Term Loan Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the Additional ABL Secured Parties, including any 
claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each case in accordance with the terms of this 
Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the Term Loan Priority Collateral; and  
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(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and each Additional Term Agent shall be entitled to have any such vote to accept a 
Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(j) Any Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that such 
Additional ABL Agent and such Additional ABL Secured Parties will not, and will not seek to, Exercise Any Secured Creditor Remedies (or 
institute or join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect to any of the Collateral 
without the written consent of the ABL Collateral Representative and will not knowingly take, receive or accept any Proceeds of Collateral 
(except as may be separately otherwise agreed in writing by and between or among each Additional ABL Agent, on behalf of itself and the 
Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties), it being understood 
and agreed that the temporary deposit of Proceeds of Collateral in a Deposit Account controlled by such Additional ABL Agent shall not 
constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the ABL Collateral Representative; provided that 
nothing in this sentence shall prohibit any Additional ABL Agent from taking such actions in its capacity as ABL Collateral Representative, if 
applicable. The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that the ABL Agent and the ABL Secured Parties will not, 
and will not seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with respect to the Exercise of 
Secured Creditor Remedies) with respect to any of the Collateral without the written consent of the ABL Collateral Representative and will not 
knowingly take, receive or accept any Proceeds of Collateral (except as may be separately otherwise agreed in writing by and between or 
among each Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on 
behalf of itself and the ABL Secured Parties), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a Deposit 
Account controlled by the ABL Agent shall not constitute a breach of this Agreement so long as such Proceeds are promptly remitted to the 
ABL Collateral Representative; provided that nothing in this sentence shall prohibit the ABL Agent from taking such actions in its capacity as 
ABL Collateral Representative, if applicable. The ABL Collateral Representative may Exercise Any Secured Creditor Remedies under the 
ABL Priority Collateral Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor 
Remedies with respect to any Collateral by the ABL Collateral Representative is at all times subject to the provisions of this Agreement, 
including Section 4.1 hereof. Each ABL Collateral Secured Party hereby  
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appoints the ABL Collateral Representative as its agent to exercise all remedies under all ABL Collateral Documents and Additional ABL 
Collateral Documents. Notwithstanding anything to the contrary contained herein, the ABL Agent or any ABL Secured Party and any 
Additional ABL Agent or any Additional ABL Secured Party may:  

(i) file a claim or statement of interest with respect to the ABL Obligations or the Additional ABL Obligations respectively; 
provided that an Insolvency Proceeding has been commenced by or against any Grantor;  

(ii) take any action (not adverse to the priority status of the Liens on the ABL Priority Collateral, or the rights of the ABL Agent or 
any of the ABL Secured Parties or any Additional ABL Agent or any of the Additional ABL Secured Parties to exercise rights, powers, and/or 
remedies in respect thereof, including those under Article 6 ) in order to create, prove, perfect, preserve or protect (but not enforce) its Lien on 
and rights in, and the perfection and priority of its Lien on, any of the ABL Priority Collateral;  

(iii) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading 
made by any person objecting to or otherwise seeking the disallowance of the claims of the ABL Secured Parties or the Additional ABL 
Secured Parties respectively, including any claims secured by the ABL Priority Collateral or the Term Loan Priority Collateral, if any, in each 
case in accordance with the terms of this Agreement;  

(iv) file any pleadings, objections, motions or agreements which assert rights or interests available to unsecured creditors of the 
Grantors arising under either any Insolvency Proceeding or applicable non-bankruptcy law, in each case not inconsistent with the terms of this 
Agreement or applicable law (including the Bankruptcy Laws of any applicable jurisdiction) and, subject to the restrictions set forth in this 
Section, any pleadings, objections, motions or agreements which assert rights or interests available to secured creditors solely with respect to 
the ABL Priority Collateral or the Term Loan Priority Collateral; and  

(v) vote on any Plan of Reorganization, file any proof of claim, make other filings and make any arguments and motions (including 
in support of or opposition to, as applicable, the confirmation or approval of any Plan of Reorganization) that are, in each case, in accordance 
with the terms of this Agreement. Without limiting the generality of the foregoing or of the other provisions of this Agreement, any vote to 
accept, and any other act to support the confirmation or approval of, any Non-Conforming Plan of Reorganization shall be inconsistent with 
and accordingly, a violation of the terms of this Agreement, and the ABL Collateral Representative shall be entitled to have any such vote to 
accept a Non-Conforming Plan of Reorganization changed and any such support of any Non-Conforming Plan of Reorganization withdrawn.  

(k) Notwithstanding any other provision of this Agreement, nothing contained herein shall be construed to prevent (i) the ABL 
Agent or any ABL Secured Party, or any Additional ABL Agent or any Additional ABL Secured Party or any Additional Term Agent or any 
Additional Term Secured Party, from objecting to any proposed retention of Collateral by  
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the Term Loan Agent or any Term Loan Secured Party in full or partial satisfaction of any Term Loan Obligations, (ii) the Term Loan Agent or 
any Term Loan Secured Party, or any Additional Term Agent or any Additional Term Secured Party or any Additional ABL Agent or any 
Additional ABL Secured Party, from objecting to any proposed retention of Collateral by the ABL Agent or any ABL Secured Party in full or 
partial satisfaction of any ABL Obligations, (iii) the ABL Agent or any ABL Secured Party, or any Additional ABL Agent or any Additional 
ABL Secured Party or the Term Loan Agent or any Term Loan Secured Party, or any other Additional Term Agent or any other Additional 
Term Secured Party, from objecting to any proposed retention of Collateral by any Additional Term Agent or any Additional Term Secured 
Party in full or partial satisfaction of any Additional Term Obligations, or (iv) the Term Loan Agent or any Term Loan Secured Party, or any 
Additional Term Agent or any Additional Term Secured Party or the ABL Agent or any ABL Secured Party, or any other Additional ABL 
Agent or any other Additional ABL Secured Party, from objecting to any proposed retention of Collateral by any Additional ABL Agent or any 
Additional ABL Secured Party in full or partial satisfaction of any Additional ABL Obligations.  

Section 2.4 Exercise of Rights .  

(a) Notice of ABL Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, hereby 
agrees that, until the Discharge of ABL Obligations, in connection with any Exercise of Secured Creditor Remedies by the Term Loan Agent 
(including in its capacity as Term Loan Collateral Representative, if applicable) or any Term Loan Secured Party with respect to any ABL 
Priority Collateral, the Term Loan Agent or such Term Loan Secured Party, as applicable, shall advise any purchaser or transferee of any ABL 
Priority Collateral 11 in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the 
ABL Agent and the ABL Secured Parties, unless the ABL Agent otherwise consents in writing. In addition, the Term Loan Agent agrees, for 
and on behalf of itself and the Term Loan Secured Parties, that, until the Discharge of ABL Obligations, any notice of any proposed foreclosure 
or sale of any ABL Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto 
shall state prominently and clearly that the sale is subject to the ABL Agent’s and the ABL Secured Parties’ prior Liens and that such Liens 
shall continue as against the ABL Priority Collateral to be sold, unless the ABL Agent otherwise consents in writing.  

(ii) Without limiting Section 2.3 hereof, any Additional Term Agent, for and on behalf of itself and any Additional Term Secured 
Parties represented thereby, hereby agrees that, until the Discharge of ABL Obligations, in connection with any Exercise of Secured Creditor 
Remedies by such Additional Term Agent (including in its capacity as Term Loan  
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the sales of Collateral comprising both ABL Priority Collateral and Term Loan Priority Collateral.  



Collateral Representative, if applicable) or any such Additional Term Secured Party with respect to any ABL Priority Collateral, such 
Additional Term Agent or Additional Term Secured Party, as applicable, shall advise any purchaser or transferee of any ABL Priority 
Collateral in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the ABL 
Agent and the ABL Secured Parties, unless the ABL Agent otherwise consents in writing. In addition, any Additional Term Agent agrees, for 
and on behalf of itself and any Additional Term Secured Parties represented thereby, that, until the Discharge of ABL Obligations, any notice 
of any proposed foreclosure or sale of any ABL Priority Collateral and any other notice in connection with the Exercise of Secured Creditor 
Remedies with respect thereto shall state prominently and clearly that the sale is subject to the ABL Agent’s and the ABL Secured Parties’ 
prior Liens and that such Liens shall continue as against the ABL Priority Collateral to be sold, unless the ABL Agent otherwise consents in 
writing.  

(b) Notice of Term Loan Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, hereby agrees that, 
until the Discharge of Term Loan Obligations, in connection with any Exercise of Secured Creditor Remedies by the ABL Agent (including in 
its capacity as ABL Collateral Representative, if applicable) or any ABL Secured Party with respect to the Term Loan Priority Collateral, the 
ABL Agent or such ABL Secured Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing 
that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the Term Loan Agent and the 
Term Loan Secured Parties, unless the Term Loan Agent otherwise consents in writing. In addition, the ABL Agent agrees, for and on behalf of 
itself and the ABL Secured Parties, that, until the Discharge of Term Loan Obligations, any notice of any proposed foreclosure or sale of any 
Term Loan Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall 
state prominently and clearly that the sale is subject to the Term Loan Agent’s and the Term Loan Secured Parties’ prior Liens and that such 
Liens shall continue as against the Term Loan Priority Collateral to be sold, unless the Term Loan Agent otherwise consents in writing.  

(ii) Without limiting Section 2.3 hereof, any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Term Loan Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) or any such 
Additional ABL Secured Party with respect to any Term Loan Priority Collateral, such Additional ABL Agent or Additional ABL Secured 
Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing that the sale (whether public, 
private, by foreclosure, or otherwise) or other transfer is subject to the Liens of the Term Loan Agent and the Term Loan Secured Parties, 
unless the Term Loan Agent otherwise consents in writing. In addition, any Additional ABL Agent agrees, for and on behalf of itself and any 
Additional ABL Secured Parties represented thereby, that, until the Discharge of Term Loan Obligations, any notice of any proposed 
foreclosure or sale of any Term Loan Priority Collateral and any other notice in connection with the Exercise of Secured  
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Creditor Remedies with respect thereto shall state prominently and clearly that the sale is subject to the Term Loan Agent’s and the Term Loan 
Secured Parties’ prior Liens and that such Liens shall continue as against the Term Loan Priority Collateral to be sold, unless the Term Loan 
Agent otherwise consents in writing.  

(c) Notice of Additional Term Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, hereby agrees that, 
until the Discharge of Additional Term Obligations, in connection with any Exercise of Secured Creditor Remedies by the ABL Agent 
(including in its capacity as ABL Collateral Representative, if applicable) or any ABL Secured Party with respect to any Term Loan Priority 
Collateral, the ABL Agent or such ABL Secured Party, as applicable, shall advise any purchaser or transferee of any Term Loan Priority 
Collateral in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the Liens of any 
Additional Term Agent and any Additional Term Secured Parties (except as may be separately otherwise agreed in writing by and between 
such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of 
itself and the ABL Secured Parties). In addition, the ABL Agent agrees, for and on behalf of itself and the ABL Secured Parties, that, until the 
Discharge of Additional Term Obligations, any notice of any proposed foreclosure or sale of any Term Loan Priority Collateral and any other 
notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the sale is 
subject to any Additional Term Agent’s and any Additional Term Secured Parties’ prior Liens and that such Liens shall continue as against the 
Term Loan Priority Collateral to be sold (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, 
on behalf of itself and the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured 
Parties).  

(ii) Without limiting Section 2.3 hereof, any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Additional Term Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) or Additional 
ABL Secured Party with respect to any Term Loan Priority Collateral, such Additional ABL Agent or Additional ABL Secured Party, as 
applicable, shall advise any purchaser or transferee of any Term Loan Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of any Additional Term Agent and any Additional Term Secured Parties 
(except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional 
Term Secured Parties represented thereby, and such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby). In addition, any Additional ABL Agent agrees, for and on behalf of itself and any Additional ABL Secured Parties 
represented thereby, that, until the Discharge of Additional Term Obligations, any notice of any proposed foreclosure or sale of any Term Loan 
Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state 
prominently and clearly that the sale is subject to any Additional  
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Term Agent’s and any Additional Term Secured Parties’ prior Liens and that such Liens shall continue as against the Term Loan Priority 
Collateral to be sold (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself 
and the Additional Term Secured Parties represented thereby, and such Additional ABL Agent, on behalf of itself and the Additional ABL 
Secured Parties represented thereby).  

(d) Notice of Additional ABL Agent’s Lien .  

(i) Without limiting Section 2.3 hereof, the Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, hereby 
agrees that, until the Discharge of Additional ABL Obligations, in connection with any Exercise of Secured Creditor Remedies by the Term 
Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) or any Term Loan Secured Party with respect to 
any ABL Priority Collateral, the Term Loan Agent or such Term Loan Secured Party, as applicable, shall advise any purchaser or transferee of 
any ABL Priority Collateral in writing that the sale (whether public, private, by foreclosure, or otherwise) or other transfer is subject to the 
Liens of any Additional ABL Agent and any Additional ABL Secured Parties. In addition, the Term Loan Agent agrees, for and on behalf of 
itself and the Term Loan Secured Parties, that, until the Discharge of Additional ABL Obligations, any notice of any proposed foreclosure or 
sale of any ABL Priority Collateral and any other notice in connection with the Exercise of Secured Creditor Remedies with respect thereto 
shall state prominently and clearly that the sale is subject to any Additional ABL Agent’s and any Additional ABL Secured Parties’ prior Liens 
and that such Liens shall continue as against the ABL Priority Collateral to be sold.  

(ii) Without limiting Section 2.3 hereof, any Additional Term Agent, for and on behalf of itself and any Additional Term Secured 
Parties represented thereby, hereby agrees that, until the Discharge of Additional ABL Obligations, in connection with any Exercise of Secured 
Creditor Remedies by such Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) or 
Additional Term Secured Party with respect to any ABL Priority Collateral, such Additional Term Agent or Additional Term Secured Party, as 
applicable, shall advise any purchaser or transferee of any ABL Priority Collateral in writing that the sale (whether public, private, by 
foreclosure, or otherwise) or other transfer is subject to the Liens of any Additional ABL Agent and any Additional ABL Secured Parties. In 
addition, any Additional Term Agent agrees, for and on behalf of itself and any Additional Term Secured Parties represented thereby, that, until 
the Discharge of Additional ABL Obligations, any notice of any proposed foreclosure or sale of any ABL Priority Collateral and any other 
notice in connection with the Exercise of Secured Creditor Remedies with respect thereto shall state prominently and clearly that the sale is 
subject to any Additional ABL Agent’s and any Additional ABL Secured Parties’ prior Liens and that such Liens shall continue as against the 
ABL Priority Collateral to be sold.  

(e) No Other Restrictions .  

(i) Except as expressly set forth in this Agreement, each of the Term Loan Agent, the Term Loan Secured Parties, the ABL Agent, 
the ABL Secured Parties, any Additional Agent and any Additional Secured Parties shall have any and all rights and remedies it may have  
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as a creditor under applicable law, including the right to the Exercise of Secured Creditor Remedies (except as may be separately otherwise 
agreed in writing by and between or among any applicable Parties, solely as among such Parties and the Secured Parties represented thereby), 
provided , however , that the Exercise of Secured Creditor Remedies with respect to the Collateral shall be subject to the Lien Priority and to 
the provisions of this Agreement, including Sections 2.3 and 4.1 hereof. The ABL Agent (including in its capacity as ABL Collateral 
Representative, if applicable) may enforce the provisions of the ABL Documents, the Term Loan Agent (including in its capacity as Term Loan 
Collateral Representative, if applicable) may enforce the provisions of the Term Loan Documents, any Additional Term Agent (including in its 
capacity as Term Loan Collateral Representative, if applicable) may enforce the provisions of the Additional Term Documents, any Additional 
ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) may enforce the provisions of the Additional ABL 
Documents, and each may Exercise Any Secured Creditor Remedies, all in such order and in such manner as each may determine in the 
exercise of its sole discretion, consistent with the terms of this Agreement and mandatory provisions of applicable law (except as may be 
separately otherwise agreed in writing by and between or among any applicable Parties, solely as among such Parties and the Secured Parties 
represented thereby); provided , however , that each of the ABL Agent (including in its capacity as ABL Collateral Representative, if 
applicable), the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), any Additional Term Agent 
(including in its capacity as Term Loan Collateral Representative, if applicable) and any Additional ABL Agent (including in its capacity as 
ABL Collateral Representative, if applicable) agrees to provide to each other such Party copies of any notices that it is required under 
applicable law to deliver to any Credit Party; provided , further , however , that the ABL Agent’s failure to provide any such copies to any 
other such Party shall not impair any of the ABL Agent’s rights hereunder or under any of the ABL Documents, the Term Loan Agent’s failure 
to provide any such copies to any other such Party shall not impair any of the Term Loan Agent’s rights hereunder or under any of the Term 
Loan Documents, any failure by any Additional Term Agent to provide any such copies to any other such Party shall not impair any of such 
Additional Term Agent’s rights hereunder or under any of the Additional Term Documents and any failure by any Additional ABL Agent to 
provide any such copies to any other such Party shall not impair any of such Additional ABL Agent’s rights hereunder or under any of the 
Additional ABL Documents.  

(ii) Each of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the Term 
Loan Secured Parties agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, 
Insolvency Proceeding or other proceeding any claim against the ABL Agent or any other ABL Secured Party seeking damages from or other 
relief by way of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person with 
respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken 
or omitted to be taken. Each of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the 
Term Loan Secured Parties agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, 
Insolvency Proceeding or other proceeding any claim against any Additional Agent or any other Additional Secured Party seeking damages 
from or  
   

68  



other relief by way of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person 
with respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action 
taken or omitted to be taken (except as may be separately agreed in writing by and between such Additional Agent and the Additional Secured 
Parties represented thereby and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(iii) Each of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) and the ABL Secured Parties 
agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or 
other proceeding any claim against the Term Loan Agent or any other Term Loan Secured Party seeking damages from or other relief by way 
of specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person with respect to the 
Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to 
be taken. Each of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable) and the ABL Secured Parties 
agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or 
other proceeding any claim against any Additional Agent or any other Additional Secured Party seeking damages from or other relief by way of 
specific performance, instructions or otherwise, with respect to, any action taken or omitted to be taken by such Person with respect to the 
Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to 
be taken (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional 
Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(iv) Each of any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral 
Representative, if and as applicable) and each Additional Secured Party agrees that it will not institute or join in any suit, Insolvency 
Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against the ABL Agent or any other 
ABL Secured Party seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to, any action 
taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such 
Persons shall be liable for any such action taken or omitted to be taken (except as may be separately otherwise agreed in writing by and 
between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of 
itself and the ABL Secured Parties). Each of any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL 
Collateral Representative, if and as applicable) and each Additional Secured Party agrees that it will not institute or join in any suit, Insolvency 
Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against the Term Loan Agent or any 
other Term Loan Secured Party seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to, 
any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and 
none of such Persons shall be liable for any such action taken or omitted to be taken (except  
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as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Each of any Additional Agent 
(including in its capacity as Term Loan Collateral Representative or ABL Collateral Representative, if and as applicable) and each Additional 
Secured Party represented thereby agrees that it will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any 
suit, Insolvency Proceeding or other proceeding any claim against any other Additional Agent or any Additional Secured Party represented by 
such other Additional Agent, seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to, 
any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and 
none of such Persons shall be liable for any such action taken or omitted to be taken (except as may be separately otherwise agreed in writing 
by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties represented thereby).  

(f) Release of Liens .  

(i) In the event of ( A ) any private or public sale of all or any portion of the ABL Priority Collateral in connection with any 
Exercise of Secured Creditor Remedies by or with the consent of the ABL Collateral Representative, ( B ) any sale, transfer or other disposition 
of all or any portion of the ABL Priority Collateral, so long as such sale, transfer or other disposition is then permitted by the ABL Priority 
Collateral Documents or ( C ) the release of the ABL Collateral Secured Parties’ Lien on all or any portion of the ABL Priority Collateral, 
which release under clause ( C ) shall have been approved by the Requisite ABL Holders, in the case of clauses ( B ) and ( C ) only to the 
extent occurring prior to the Discharge of ABL Collateral Obligations and not in connection with a Discharge of ABL Collateral Obligations 
(and irrespective of whether an Event of Default has occurred), ( x ) the Term Loan Agent agrees, on behalf of itself and the Term Loan 
Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, described in clause ( A ) above are applied as 
provided in Section 4.1 hereof) such sale, transfer, disposition or release will be free and clear of the Liens on such ABL Priority Collateral 
securing the Term Loan Obligations, and the Term Loan Agent’s and the Term Loan Secured Parties’ Liens with respect to the ABL Priority 
Collateral so sold, transferred, disposed or released shall terminate and be automatically released without further action and ( y ) any Additional 
Term Agent agrees, on behalf of itself and any Additional Term Secured Parties represented thereby, that (so long as, if applicable, the net cash 
proceeds of any such sale, if any, described in clause ( A ) above are applied as provided in Section 4.1 hereof) such sale, transfer, disposition 
or release will be free and clear of the Liens on such ABL Priority Collateral securing the Additional Term Obligations, and such Additional 
Term Agent’s and the applicable Additional Term Secured Parties’ Liens with respect to the ABL Priority Collateral so sold, transferred, 
disposed or released shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, each 
of the Term Loan Agent and any Additional Term Agent agrees that it will execute any and all Lien releases or other documents reasonably 
requested by the ABL Collateral Representative in connection therewith. Each of the Term Loan Agent and any Additional Term Agent hereby 
appoints the ABL Collateral Representative and any officer or duly authorized person of the ABL Collateral  
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Representative, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and 
stead of such Party and in the name of such Party or in the ABL Collateral Representative’s own name, from time to time, in the ABL 
Collateral Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action 
and to execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the purposes of this 
paragraph, including any financing statements, endorsements, assignments, releases or other documents or instruments of transfer (which 
appointment, being coupled with an interest, is irrevocable). In the event of any private or public sale of all or any portion of the ABL Priority 
Collateral in connection with any Exercise of Secured Creditor Remedies by or with the consent of the ABL Collateral Representative, each 
Additional ABL Agent agrees, on behalf of the Additional ABL Secured Parties, that (so long as, if applicable, the net cash proceeds of any 
such sale, if any, are applied as provided in Section 4.1 hereof), such sale, transfer, disposition or release will be free and clear of its Liens on 
such ABL Priority Collateral securing the Additional ABL Obligations, and the Additional ABL Agent’s and the Additional ABL Secured 
Parties’ Liens with respect to the ABL Priority Collateral so sold, transferred, disposed or released shall terminate and be automatically 
released without further action. In furtherance of, and subject to, the foregoing, each Additional ABL Agent agrees that it will execute any and 
all Lien releases or other documents reasonably requested by the ABL Collateral Representative in connection therewith. Each Additional ABL 
Agent hereby appoints the ABL Collateral Representative and any officer or duly authorized person of the ABL Collateral Representative, with 
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and 
in the name of such Party or in the ABL Collateral Representative’s own name, from time to time, in the ABL Collateral Representative’s sole 
discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and 
all documents and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing 
statements, endorsements, assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an 
interest, is irrevocable). In the event of any private or public sale of all or any portion of the ABL Priority Collateral in connection with any 
Exercise of Secured Creditor Remedies by or with the consent of the ABL Collateral Representative, the ABL Agent agrees, on behalf of the 
ABL Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, are applied as provided in Section 4.1 
hereof), such sale, transfer, disposition or release will be free and clear of its Liens on such ABL Priority Collateral securing the ABL 
Obligations, and the ABL Agent’s and the ABL Secured Parties’ Liens with respect to the ABL Priority Collateral so sold, transferred, 
disposed or released shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, the 
ABL Agent agrees that it will execute any and all Lien releases or other documents reasonably requested by the ABL Collateral Representative 
in connection therewith. The ABL Agent hereby appoints the ABL Collateral Representative and any officer or duly authorized person of the 
ABL Collateral Representative, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in 
the place and stead of such Party and in the name of such Party or in the ABL Collateral Representative’s own name, from time to time, in the 
ABL Collateral Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate 
action and to execute and deliver any and all documents and  
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instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, endorsements, 
assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is irrevocable).  

(ii) In the event of ( A ) any private or public sale of all or any portion of the Term Loan Priority Collateral in connection with any 
Exercise of Secured Creditor Remedies by or with the consent of the Term Loan Collateral Representative, ( B ) any sale, transfer or other 
disposition of all or any portion of the Term Loan Priority Collateral, so long as such sale, transfer or other disposition is then permitted by the 
Term Loan Priority Collateral Documents or ( C ) the release of the Term Loan Collateral Secured Parties’ Liens on all or any portion of the 
Term Loan Priority Collateral, which release under clause ( C ) shall have been approved by the Requisite Term Holders, in the case of clauses 
( B ) and ( C ) only to the extent occurring prior to the Discharge of Term Loan Collateral Obligations and not in connection with a Discharge 
of Term Loan Collateral Obligations (and irrespective of whether an Event of Default has occurred), ( x ) the ABL Agent agrees, on behalf of 
itself and the ABL Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, described in clause ( A ) above 
are applied as provided in Section 4.1 hereof) such sale or release will be free and clear of the Liens on such Term Loan Priority Collateral 
securing the ABL Obligations and the ABL Agent’s and the ABL Secured Parties’ Liens with respect to the Term Loan Priority Collateral so 
sold, transferred, disposed or released shall terminate and be automatically released without further action and ( y ) any Additional ABL Agent 
agrees, on behalf of itself and any Additional ABL Secured Parties represented thereby, that (so long as, if applicable, the net cash proceeds of 
any such sale, if any, described in clause ( A ) above are applied as provided in Section 4.1 hereof) such sale, transfer, disposition or release 
will be free and clear of the Liens on such Term Loan Priority Collateral securing the Additional ABL Obligations, and such Additional ABL 
Agent’s and the applicable Additional ABL Secured Parties’ Liens with respect to the Term Loan Priority Collateral so sold, transferred, 
disposed or released shall terminate and be automatically released without further action. In furtherance of, and subject to, the foregoing, each 
of the ABL Agent and each Additional ABL Agent agrees that it will execute any and all Lien releases or other documents reasonably 
requested by the Term Loan Collateral Representative in connection therewith. Each of the ABL Agent and each Additional ABL Agent hereby 
appoints the Term Loan Collateral Representative and any officer or duly authorized person of the Term Loan Collateral Representative, with 
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and 
in the name of such Party or in the Term Loan Collateral Representative’s own name, from time to time, in the Term Loan Collateral 
Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to 
execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, 
including any financing statements, endorsements, assignments, releases or other documents or instruments of transfer (which appointment, 
being coupled with an interest, is irrevocable). In the event of any private or public sale of all or any portion of the Term Loan Priority 
Collateral in connection with any Exercise of Secured Creditor Remedies by or with the consent of the Term Loan Collateral Representative, 
each Additional Term Agent agrees, on behalf of the Additional Term Secured Parties, that (so long as, if applicable, the net cash proceeds of 
any such sale, if any, are applied as provided in Section 4.1 hereof), such sale,  
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transfer, disposition or release will be free and clear of its Liens on such Term Loan Priority Collateral securing the Additional Term 
Obligations, and the Additional Term Agent’s and the Additional Term Secured Parties’ Liens with respect to the Term Loan Priority 
Collateral so sold, transferred, disposed or released shall terminate and be automatically released without further action. In furtherance of, and 
subject to, the foregoing, each Additional Term Agent agrees that it will execute any and all Lien releases or other documents reasonably 
requested by the Term Loan Collateral Representative in connection therewith. Each Additional Term Agent hereby appoints the Term Loan 
Collateral Representative and any officer or duly authorized person of the Term Loan Collateral Representative, with full power of substitution, 
as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and in the name of such Party 
or in the Term Loan Collateral Representative’s own name, from time to time, in the Term Loan Collateral Representative’s sole discretion, for 
the purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all documents 
and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, 
endorsements, assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is 
irrevocable). In the event of any private or public sale of all or any portion of the Term Loan Priority Collateral in connection with any Exercise 
of Secured Creditor Remedies by or with the consent of the Term Loan Collateral Representative, the Term Loan Agent agrees, on behalf of 
the Term Loan Secured Parties, that (so long as, if applicable, the net cash proceeds of any such sale, if any, are applied as provided in 
Section 4.1 hereof), such sale, transfer, disposition or release will be free and clear of its Liens on such Term Loan Priority Collateral securing 
the Term Loan Obligations, and the Term Loan Agent’s and the Term Loan Secured Parties’ Liens with respect to the Term Loan Priority 
Collateral so sold, transferred, disposed or released shall terminate and be automatically released without further action. In furtherance of, and 
subject to, the foregoing, the Term Loan Agent agrees that it will execute any and all Lien releases or other documents reasonably requested by 
the Term Loan Collateral Representative in connection therewith. The Term Loan Agent hereby appoints the Term Loan Collateral 
Representative and any officer or duly authorized person of the Term Loan Collateral Representative, with full power of substitution, as its true 
and lawful attorney-in-fact with full irrevocable power of attorney in the place and stead of such Party and in the name of such Party or in the 
Term Loan Collateral Representative’s own name, from time to time, in the Term Loan Collateral Representative’s sole discretion, for the 
purposes of carrying out the terms of this paragraph, to take any and all appropriate action and to execute and deliver any and all documents 
and instruments as may be necessary or desirable to accomplish the purposes of this paragraph, including any financing statements, 
endorsements, assignments, releases or other documents or instruments of transfer (which appointment, being coupled with an interest, is 
irrevocable).  
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Section 2.5 No New Liens . (a) Until the Discharge of ABL Obligations, the parties hereto agree that (except as may be separately 
otherwise agreed in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien Priority set 
forth herein. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien Priority set 
forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the need for any further consent of any other 
Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan Document, be deemed to also hold and have 
held such Lien for the benefit of the ABL Agent as security for the ABL Obligations (subject to the Lien Priority and other terms hereof) and 
shall promptly notify the ABL Agent in writing of the existence of such Lien.  

(ii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien 
Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Additional Term Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to 
the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional Term Secured Party) shall, without the 
need for any further consent of any other Additional Term Secured Party and notwithstanding anything to the contrary in any other Additional 
Term Document, be deemed to also hold and have held such Lien for the benefit of the ABL Agent as security for the ABL Obligations 
(subject to the Lien Priority and other terms hereof) and shall promptly notify the ABL Agent in writing of the existence of such Lien.  

(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to the Lien 
Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Additional ABL Obligation which assets are not also subject to the Lien of the ABL Agent under the ABL Documents, subject to 
the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional ABL Secured Party) shall, without the 
need for any further consent of any other Additional ABL Secured Party and notwithstanding anything to the contrary in any other Additional 
ABL Document, be deemed to also hold and have held such Lien for the benefit of the ABL Agent as security for the ABL Obligations (subject 
to the Lien Priority and other terms hereof) and shall promptly notify the ABL Agent in writing of the existence of such Lien.  

(b) Until the Discharge of Term Loan Obligations, the parties hereto agree that (except as may be separately otherwise agreed in 
writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to the Lien Priority set  
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forth herein. If any ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any ABL 
Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to the Lien Priority 
set forth herein, then the ABL Agent (or the relevant ABL Secured Party) shall, without the need for any further consent of any other ABL 
Secured Party and notwithstanding anything to the contrary in any other ABL Document be deemed to also hold and have held such Lien for 
the benefit of the Term Loan Agent as security for the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall 
promptly notify the Term Loan Agent in writing of the existence of such Lien.  

(ii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to 
the Lien Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit 
Party securing any Additional Term Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan 
Documents, subject to the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional Term Secured 
Party) shall, without the need for any further consent of any other Additional Term Secured Party and notwithstanding anything to the contrary 
in any other Additional Term Document, be deemed to also hold and have held such Lien for the benefit of the Term Loan Agent as security 
for the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify the Term Loan Agent in writing 
of the existence of such Lien.  

(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan Documents, subject to 
the Lien Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit 
Party securing any Additional ABL Obligation which assets are not also subject to the Lien of the Term Loan Agent under the Term Loan 
Documents, subject to the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional ABL Secured 
Party) shall, without the need for any further consent of any other Additional ABL Secured Party and notwithstanding anything to the contrary 
in any other Additional ABL Document, be deemed to also hold and have held such Lien for the benefit of the Term Loan Agent as security for 
the Term Loan Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify the Term Loan Agent in writing of 
the existence of such Lien.  

(c) Until the Discharge of Additional Term Obligations, the parties hereto agree that (except as may be separately otherwise agreed 
in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, subject to the Lien Priority 
set forth herein. If any ABL Secured Party shall nonetheless acquire or hold any Lien on  
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any assets of any Credit Party securing any ABL Obligation which assets are not also subject to the Lien of each Additional Term Agent under 
the Additional Term Documents, subject to the Lien Priority set forth herein, then the ABL Agent (or the relevant ABL Secured Party) shall, 
without the need for any further consent of any other ABL Secured Party and notwithstanding anything to the contrary in any other ABL 
Document be deemed to also hold and have held such Lien for the benefit of each Additional Term Agent as security for the Additional Term 
Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each Additional Term Agent in writing of the 
existence of such Lien.  

(ii) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, subject to 
the Lien Priority set forth herein and except as may be separately otherwise agreed in writing by and between any Additional Term Agent, on 
behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan 
Secured Parties. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any 
Term Loan Obligation which assets are not also subject to the Lien of each Additional Term Agent under the Additional Term Documents, 
subject to the Lien Priority set forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the need for 
any further consent of any other Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan Document be 
deemed to also hold and have held such Lien for the benefit of each Additional Term Agent as security for the Additional Term Obligations 
(subject to the Lien Priority and other terms hereof) and shall promptly notify each Additional Term Agent in writing of the existence of such 
Lien.  

(iii) No Additional ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional ABL Obligation which assets are not also subject to the Lien of any Additional Term Agent under the Additional Term Documents, 
subject to the Lien Priority set forth herein. If any Additional ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of 
any Credit Party securing any Additional ABL Obligation which assets are not also subject to the Lien of any Additional Term Agent under the 
Additional Term Documents, subject to the Lien Priority set forth herein, then the relevant Additional ABL Agent (or the relevant Additional 
ABL Secured Party) shall, without the need for any further consent of any other Additional ABL Secured Party and notwithstanding anything 
to the contrary in any other Additional ABL Document, be deemed to also hold and have held such Lien for the benefit of each Additional 
Term Agent as security for the Additional Term Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Additional Term Agent in writing of the existence of such Lien.  

(d) Until the Discharge of Additional ABL Obligations, the parties hereto agree that (except as may be separately otherwise agreed 
in writing by and between the relevant Agents, each on behalf of itself and the Secured Parties represented thereby):  

(i) No ABL Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation 
which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to the Lien  
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Priority set forth herein and except as may be separately otherwise agreed in writing by and between any Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). If any 
ABL Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party securing any ABL Obligation which assets are 
not also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to the Lien Priority set forth herein, 
then the ABL Agent (or the relevant ABL Secured Party) shall, without the need for any further consent of any other ABL Secured Party and 
notwithstanding anything to the contrary in any other ABL Document be deemed to also hold and have held such Lien for the benefit of each 
Additional ABL Agent as security for the Additional ABL Obligations (subject to the Lien Priority and other terms hereof) and shall promptly 
notify each Additional ABL Agent in writing of the existence of such Lien.  

(ii) No Term Loan Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any Term 
Loan Obligation which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL Documents, subject to 
the Lien Priority set forth herein. If any Term Loan Secured Party shall nonetheless acquire or hold any Lien on any assets of any Credit Party 
securing any Term Loan Obligation which assets are not also subject to the Lien of each Additional ABL Agent under the Additional ABL 
Documents, subject to the Lien Priority set forth herein, then the Term Loan Agent (or the relevant Term Loan Secured Party) shall, without the 
need for any further consent of any other Term Loan Secured Party and notwithstanding anything to the contrary in any other Term Loan 
Document be deemed to also hold and have held such Lien for the benefit of each Additional ABL Agent as security for the Additional ABL 
Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each Additional ABL Agent in writing of the 
existence of such Lien.  

(iii) No Additional Term Secured Party shall knowingly acquire or hold any Lien on any assets of any Credit Party securing any 
Additional Term Obligation which assets are not also subject to the Lien of any Additional ABL Agent under the Additional ABL Documents, 
subject to the Lien Priority set forth herein. If any Additional Term Secured Party shall nonetheless acquire or hold any Lien on any assets of 
any Credit Party securing any Additional Term Obligation which assets are not also subject to the Lien of any Additional ABL Agent under the 
Additional ABL Documents, subject to the Lien Priority set forth herein, then the relevant Additional Term Agent (or the relevant Additional 
Term Secured Party) shall, without the need for any further consent of any other Additional Term Secured Party and notwithstanding anything 
to the contrary in any other Additional Term Document, be deemed to also hold and have held such Lien for the benefit of each Additional 
ABL Agent as security for the Additional ABL Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Additional ABL Agent in writing of the existence of such Lien.  

(e) No Secured Party shall be deemed to be in breach of this Section 2.5 as a result of any other Secured Party expressly declining, 
in writing, to acquire, hold or continue to hold any Lien in any asset of any Credit Party.  
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Section 2.6 Waiver of Marshalling . Until the Discharge of ABL Obligations, the Term Loan Agent, on behalf of itself and the Term 
Loan Secured Parties, and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees 
(including in its capacity as Term Loan Collateral Representative, if applicable) not to assert, and hereby waives, to the fullest extent permitted 
by law, any right to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may 
otherwise be available under applicable law with respect to the ABL Priority Collateral or any other similar rights a junior secured creditor may 
have under applicable law.  

Until the Discharge of Term Loan Obligations, the ABL Agent, on behalf of itself and the ABL Secured Parties, and any Additional 
ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees (including in its capacity as ABL 
Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, request, 
plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be available under 
applicable law with respect to the Term Loan Priority Collateral or any other similar rights a junior secured creditor may have under applicable 
law.  

Until the Discharge of Additional Term Obligations, the ABL Agent, on behalf of itself and the ABL Secured Parties, and any 
Additional ABL Agent, on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees (including in its capacity as 
ABL Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, 
request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be available under 
applicable law with respect to the Term Loan Priority Collateral or any other similar rights a junior secured creditor may have under applicable 
law (except as may be separately otherwise agreed in writing by and between the applicable Additional Term Agent, on behalf of itself and the 
Additional Term Secured Parties represented thereby, and ( x ) the ABL Agent, on behalf of itself and the ABL Secured Parties, or ( y ) the 
applicable Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, as applicable).  

Until the Discharge of Additional ABL Obligations, the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, 
and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees (including in its 
capacity as Term Loan Collateral Representative, if applicable) not to assert and hereby waives, to the fullest extent permitted by law, any right 
to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling or other similar right that may otherwise be 
available under applicable law with respect to the ABL Priority Collateral or any other similar rights a junior secured creditor may have under 
applicable law.  

ARTICLE 3  

Actions of the Parties  

Section 3.1 Certain Actions Permitted . The Term Loan Agent, the ABL Agent and any Additional Agent may make such demands 
or file such claims in respect of the Term  
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Loan Obligations, the ABL Obligations or the Additional Obligations, as applicable, as are necessary to prevent the waiver or bar of such 
claims under applicable statutes of limitations or other statutes, court orders, or rules of procedure at any time.  

Section 3.2 Agent for Perfection . The ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), for 
and on behalf of itself and each ABL Secured Party, the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable), for and on behalf of itself and each Term Loan Secured Party, and any Additional Agent (including in its capacity as Term Loan 
Collateral Representative or ABL Collateral Representative, if and as applicable), for and on behalf of itself and each Additional Secured Party 
represented thereby, as applicable, each agree to hold all Control Collateral and Cash Collateral that is part of the Collateral in their respective 
possession, custody, or control (or in the possession, custody, or control of agents or bailees for either) as agent for each other solely for the 
purpose of perfecting the security interest granted to each in such Control Collateral or Cash Collateral, subject to the terms and conditions of 
this Section 3.2 . None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), the ABL Secured Parties, 
the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan Secured Parties, any 
Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral Representative, if and as applicable), or 
any Additional Secured Parties, as applicable, shall have any obligation whatsoever to the others to assure that the Control Collateral or the 
Cash Collateral is genuine or owned by any Borrower, any Guarantor, or any other Person or to preserve rights or benefits of any Person. The 
duties or responsibilities of the ABL Agent, the Term Loan Agent and any Additional Agent under this Section 3.2 are and shall be limited 
solely to holding or maintaining control of the Control Collateral and the Cash Collateral as agent for the other Parties for purposes of 
perfecting the Lien held by the Term Loan Agent, the ABL Agent or any Additional Agent, as applicable. The ABL Agent is not and shall not 
be deemed to be a fiduciary of any kind for the Term Loan Agent, the Term Loan Secured Parties, any Additional Agent, any Additional 
Secured Parties, or any other Person. The Term Loan Agent is not and shall not be deemed to be a fiduciary of any kind for the ABL Agent, the 
ABL Secured Parties, any Additional Agent, any Additional Secured Parties, or any other Person. Any Additional Agent is not and shall not be 
deemed to be a fiduciary of any kind for the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the Term Loan Secured Parties, any 
other Additional Agent or any Additional Secured Parties represented by any other Additional Agent, or any other Person. In the event that 
( a ) the Term Loan Agent or any Term Loan Secured Party receives any Collateral or Proceeds of the Collateral in violation of the terms of this 
Agreement, ( b ) the ABL Agent or any ABL Secured Party receives any Collateral or Proceeds of the Collateral in violation of the terms of 
this Agreement, or ( c ) any Additional Agent or any Additional Secured Party receives any Collateral or Proceeds of the Collateral in violation 
of the terms of this Agreement, then the Term Loan Agent, such Term Loan Secured Party, the ABL Agent, such ABL Secured Party, such 
Additional Agent, or such Additional Secured Party, as applicable, shall promptly pay over such Proceeds or Collateral to ( i ) in the case of 
ABL Priority Collateral or Proceeds thereof, the ABL Collateral Representative, or ( ii ) in the case of Term Loan Priority Collateral or 
Proceeds thereof, the Term Loan Collateral Representative, in each case, in the same form as received with any necessary endorsements, for 
application in accordance with the provisions of Section 4.1 of this  
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Agreement. Each Credit Party shall deliver all Control Collateral and all Cash Collateral required to be delivered pursuant to the Credit 
Documents ( i ) in the case of ABL Priority Collateral or Proceeds thereof, to the ABL Collateral Representative, or ( ii ) in the case of Term 
Loan Priority Collateral or Proceeds thereof, to the Term Loan Collateral Representative.  

Section 3.3 Sharing of Information and Access . In the event that the ABL Agent or any Additional ABL Agent shall, in the 
exercise of its rights under the ABL Collateral Documents, the Additional ABL Collateral Documents or otherwise, receive possession or 
control of any books and records of any Term Loan Credit Party that contain information identifying or pertaining to the Term Loan Priority 
Collateral, such Party shall, upon request of the Term Loan Agent or any Additional Term Agent and as promptly as practicable thereafter, 
either make available to such requesting Party such books and records for inspection and duplication or provide to such requesting Party copies 
thereof. In the event that the Term Loan Agent or any Additional Term Agent shall, in the exercise of its rights under the Term Loan Collateral 
Documents, the Additional Term Collateral Documents or otherwise, receive possession or control of any books and records of any ABL Credit 
Party that contain information identifying or pertaining to any of the ABL Priority Collateral, such Party shall, upon written request from the 
ABL Agent or any Additional ABL Agent and as promptly as practicable thereafter, either make available to such requesting Party such books 
and records for inspection and duplication or provide to such requesting Party copies thereof. Each Credit Party, the Term Loan Agent and each 
Additional Term Agent hereby consent to the non-exclusive royalty free use by the ABL Agent and any Additional ABL Agent of any 
Intellectual Property included in the Collateral for the purposes of disposing of any ABL Priority Collateral and, in the event that the Term 
Loan Agent or any Additional Term Agent shall, in the exercise of its rights under the Term Loan Collateral Documents, the Additional Term 
Collateral Documents or otherwise, obtain title to any such Intellectual Property, such Party hereby irrevocably grants the ABL Agent and any 
Additional ABL Agent a non-exclusive license or other right to use, without charge, such Intellectual Property as it pertains to the ABL Priority 
Collateral in advertising for sale and selling any ABL Priority Collateral.  

Section 3.4 Insurance . Proceeds of Collateral include insurance proceeds and, therefore, the Lien Priority shall govern the ultimate 
disposition of casualty insurance proceeds. The ABL Collateral Representative shall be named as additional insured or loss payee, as 
applicable, with respect to all insurance policies relating primarily to ABL Priority Collateral and the Term Loan Collateral Representative 
shall be named as additional insured or loss payee, as applicable, with respect to all insurance policies relating primarily to Term Loan Priority 
Collateral. The ABL Collateral Representative shall have the sole and exclusive right, as against the Term Loan Collateral Representative, the 
ABL Agent (other than in its capacity as ABL Collateral Representative, if applicable) and any Additional ABL Agent (other than in its 
capacity as ABL Collateral Representative, if applicable), to adjust settlement of insurance claims in the event of any covered loss, theft or 
destruction of ABL Priority Collateral. The Term Loan Collateral Representative shall have the sole and exclusive right, as against the ABL 
Collateral Representative, the Term Loan Agent (other than in its capacity as Term Loan Collateral Representative, if applicable) and any 
Additional Term Agent (other than in its capacity as Term Loan Collateral Representative, if applicable), to adjust settlement of insurance  
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claims in the event of any covered loss, theft or destruction of Term Loan Priority Collateral. All proceeds of such insurance shall be remitted 
to the ABL Collateral Representative or to the Term Loan Collateral Representative, as the case may be, and each of the Term Loan Collateral 
Representative and the ABL Collateral Representative shall cooperate (if necessary) in a reasonable manner in effecting the payment of 
insurance proceeds in accordance with Section 4.1 hereof.  

Section 3.5 No Additional Rights For the Credit Parties Hereunder . Except as provided in Section 3.6 , if any ABL Secured Party, 
Term Loan Secured Party or Additional Secured Party shall enforce its rights or remedies in violation of the terms of this Agreement, the Credit 
Parties shall not be entitled to use such violation as a defense to any action by any ABL Secured Party, Term Loan Secured Party or Additional 
Secured Party, nor to assert such violation as a counterclaim or basis for set off or recoupment against any ABL Secured Party, Term Loan 
Secured Party or Additional Secured Party.  

Section 3.6 Actions Upon Breach . If any Term Loan Secured Party, any ABL Secured Party or any Additional Secured Party, 
contrary to this Agreement, commences or participates in any action or proceeding against the Credit Parties or the Collateral, the Credit 
Parties, with the prior written consent of the ABL Collateral Representative or the Term Loan Collateral Representative, as applicable, may 
interpose as a defense or dilatory plea the making of this Agreement, and any ABL Secured Party, Term Loan Secured Party or Additional 
Secured Party, as applicable, may intervene and interpose such defense or plea in its or their name or in the name of the Credit Parties.  

Section 3.7 Inspection Rights . (a) Without limiting any rights the ABL Collateral Representative or any other ABL Collateral 
Secured Party may otherwise have under applicable law or by agreement, the ABL Collateral Representative and the ABL Collateral Secured 
Parties may, at any time and whether or not the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if 
applicable) or any other Term Loan Secured Party or any Additional Term Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) or any other Additional Term Secured Party has commenced and is continuing to Exercise Any Secured Creditor 
Remedies (the “ ABL Permitted Access Right ”), during normal business hours on any business day, access ABL Priority Collateral that ( A ) is 
stored or located in or on, ( B ) has become an accession with respect to (within the meaning of Section 9-335 of the Uniform Commercial 
Code), or ( C ) has been commingled with (within the meaning of Section 9-336 of the Uniform Commercial Code), Term Loan Priority 
Collateral (collectively, the “ ABL Commingled Collateral ”), for the limited purposes of assembling, inspecting, copying or downloading 
information stored on, taking actions to perfect its Lien on, completing a production run of inventory involving, taking possession of, moving, 
selling, storing or otherwise dealing with, or to Exercise Any Secured Creditor Remedies with respect to, the ABL Commingled Collateral, in 
each case without notice to, the involvement of or interference by any Term Loan Secured Party or Additional Term Secured Party or liability 
to any Term Loan Secured Party or Additional Term Secured Party, except as specifically provided below. In addition, subject to the terms 
hereof, the ABL Collateral Representative may advertise and conduct public auctions or private sales of the ABL Priority Collateral without 
notice to, the  
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involvement of or interference by any Term Loan Secured Party or Additional Term Secured Party (including the Term Loan Collateral 
Representative) or liability to any Term Loan Secured Party or Additional Term Secured Party (including the Term Loan Collateral 
Representative). In the event that any ABL Collateral Secured Party has commenced and is continuing to Exercise Any Secured Creditor 
Remedies with respect to any ABL Commingled Collateral, the Term Loan Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) and any Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) 
may not sell, assign or otherwise transfer the related Term Loan Priority Collateral prior to the expiration of the 180-day period commencing 
on the date such ABL Collateral Secured Party begins to Exercise Any Secured Creditor Remedies, unless the purchaser, assignee or transferee 
thereof agrees to be bound by the provisions of this Section 3.7 . If any stay or other order that prohibits the ABL Collateral Representative and 
other ABL Collateral Secured Parties from commencing and continuing to Exercise Any Secured Creditor Remedies with respect to ABL 
Commingled Collateral has been entered by a court of competent jurisdiction, such 180-day period shall be tolled during the pendency of any 
such stay or other order. During the period of actual occupation, use and/or control by the ABL Collateral Representative or ABL Collateral 
Secured Parties (or their respective employees, agents, advisers and representatives) of any Term Loan Priority Collateral, the ABL Collateral 
Representative and the ABL Collateral Secured Parties shall be obligated to repair at their expense any physical damage (but not any 
diminution in value) to such Term Loan Priority Collateral resulting from such occupancy, use or control, and to leave such Term Loan Priority 
Collateral in substantially the same condition as it was at the commencement of such occupancy, use or control, ordinary wear and tear 
excepted. In no event shall the ABL Collateral Representative or the ABL Collateral Secured Parties have any liability to the Term Loan Agent 
and/or to the Term Loan Secured Parties or to any Additional Term Agent or any Additional Term Secured Parties hereunder as a result of any 
condition (including any environmental condition, claim or liability) on or with respect to the Term Loan Priority Collateral existing prior to 
the date of the exercise by the ABL Collateral Representative of its rights or the exercise by the ABL Collateral Secured Parties of their rights 
under this Agreement. The ABL Collateral Representative and ABL Collateral Secured Parties shall cooperate with the Term Loan Collateral 
Secured Parties and/or the Term Loan Collateral Representative in connection with any efforts made by the Term Loan Collateral Secured 
Parties and/or the Term Loan Collateral Representative to sell the Term Loan Priority Collateral.  

(b) The Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and the other Term Loan 
Secured Parties and any Additional Term Agent (including in its capacity as Term Loan Collateral Representative, if applicable) and any other 
Additional Term Secured Parties shall use commercially reasonable efforts to not hinder or obstruct the ABL Collateral Representative and the 
other ABL Collateral Secured Parties from exercising the ABL Permitted Access Right.  

(c) Subject to the terms hereof, the Term Loan Collateral Representative may advertise and conduct public auctions or private sales 
of the Term Loan Priority Collateral without notice to, the involvement of or interference by any ABL Collateral Secured Party or liability to 
any ABL Collateral Secured Party.  
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Section 3.8 License for Term Loan Priority Collateral . Notwithstanding anything in this Section 3 to the contrary, the Term Loan 
Collateral Representative, for itself and each of the Term Loan Secured Parties, hereby grants in favor of the ABL Collateral Representative, 
for itself and on behalf of the ABL Secured Parties, a nonexclusive right to use, license and/or sublicense any now existing or hereafter 
acquired Term Loan Priority Collateral consisting of Intellectual Property, including trademarks and trade names, for the purpose of enabling 
the ABL Collateral Representative to assemble, prepare for sale, advertise, market and dispose of any and all ABL Priority Collateral, wherever 
such ABL Priority Collateral may be located, including all such license and right access to all media in which any of the licensed items may be 
recorded or stored and to all computer software and programs used for the compilation or printout thereof, in each case solely in connection 
with any Exercise of Secured Creditor Remedies; provided that ( i ) any such license shall terminate upon the sale of any applicable ABL 
Priority Collateral and shall not extend or transfer to the purchaser of such ABL Priority Collateral and ( ii ) the ABL Collateral 
Representative’s use of such Intellectual Property shall be reasonable and lawful. Furthermore, the Term Loan Collateral Representative, for 
itself and each of the Term Loan Secured Parties, agrees that, in connection with any Exercise of Secured Creditor Remedies conducted by the 
Term Loan Collateral Representative in respect of Term Loan Priority Collateral, ( x ) any notice required to be given by the Term Loan 
Collateral Representative in connection with such Exercise of Secured Creditor Remedies shall contain an acknowledgement of the existence of 
such license and ( y ) the Term Loan Collateral Representative shall provide written notice to any purchaser, assignee or transferee pursuant to 
an Exercise of Secured Creditor Remedies that the applicable assets are subject to such license. Such license right is granted free of charge, 
without requirement that any monetary payment whatsoever including, without limitation, any royalty or license fee, be made to the applicable 
Term Loan Collateral Representative or any Term Loan Secured Parties or any other Person by the ABL Collateral Representative or any ABL 
Secured Party or any other Person. The Term Loan Collateral Representative, for itself and each of the Term Loan Secured Parties, agrees not 
to interfere, hinder, restrict or delay the exercise by the ABL Collateral Representative of any such license and right granted herein and agrees 
to execute such documentation and complete such other acts as may be required by the ABL Collateral Representative in connection with the 
exercise of such license and right, including preservation of such license and right against any Person (including any voluntary or involuntary 
transferee of such Term Loan Priority Collateral consisting of Intellectual Property). The rights and remedies of the ABL Collateral 
Representative in this Section 3.8 are in addition to and not in limitation of the rights and remedies under the ABL Documents or applicable 
law. The provisions of this Section 3.8 are agreed to solely as among the Agents and Secured Parties and shall not be deemed to expand or 
otherwise modify any rights granted by any Grantor to the Agents or Secured Parties under any of the Credit Documents.  

Section 3.9 Agent Discretion . The Term Loan Agent, the ABL Agent and each Additional Agent hereby agree that notwithstanding 
any provision under any Term Loan Document, ABL Document or Additional Document, as applicable, the ABL Collateral Representative 
shall have sole discretion (in consultation with the Company, if applicable) with respect to any determination concerning ABL Priority 
Collateral as to which such Agent would have authority to exercise under any Term Loan Document, ABL Document or Additional  
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Document, as applicable. The Term Loan Agent, the ABL Agent and each Additional Agent hereby agree that notwithstanding any provision 
under any Term Loan Document, ABL Document or Additional Document, as applicable, the Term Loan Collateral Representative shall have 
sole discretion (in consultation with the Company, if applicable) with respect to any determination concerning Term Loan Priority Collateral as 
to which such Agent would have authority to exercise under any Term Loan Document, ABL Document or Additional Document, as 
applicable.  

ARTICLE 4  

Application of Proceeds  

Section 4.1 Application of Proceeds .  

(a) Revolving Nature of ABL Obligations . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, 
and any Additional Agent, for and on behalf of itself and any Additional Secured Parties represented thereby, expressly acknowledge and agree 
that ( i ) if any ABL Credit Agreement includes a revolving commitment, in the ordinary course of business the ABL Agent and the ABL 
Secured Parties will apply payments and make advances thereunder, and no application of any Payment Collateral or Cash Collateral or the 
release of any Lien by the ABL Agent upon any portion of the Collateral in connection with a permitted disposition under any ABL Credit 
Agreement shall constitute the Exercise of Secured Creditor Remedies under this Agreement; ( ii ) the amount of the ABL Obligations that may 
be outstanding at any time or from time to time may be increased or reduced and subsequently reborrowed, the terms of the ABL Obligations 
may be modified, extended or amended from time to time, and the aggregate amount of the ABL Obligations may be increased, replaced or 
refinanced, in each event, without notice to or consent by the Term Loan Secured Parties (in the case of the Term Loan Agent) or the applicable 
Additional Secured Parties (in the case of such Additional Agent) and without affecting the provisions hereof; and ( iii ) all Payment Collateral 
or Cash Collateral received by the ABL Agent may be applied, reversed, reapplied, credited, or reborrowed, in whole or in part, to the ABL 
Obligations at any time; provided , however , that from and after the date on which the ABL Agent (or any ABL Secured Party) commences the 
Exercise of Secured Creditor Remedies (other than, prior to the acceleration of any of the Term Loan Obligations or any Additional 
Obligations, the exercise of its rights in accordance with Section 2.23 of the Original ABL Credit Agreement or any similar provision of any 
other ABL Credit Agreement), all amounts received by the ABL Agent or any ABL Secured Party as a result of such Exercise of Secured 
Creditor Remedies shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered or otherwise affected by any such 
amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of the 
ABL Obligations, the Term Loan Obligations, or any Additional Obligations, or any portion thereof.  

(b) Revolving Nature of Term Loan Obligations . The ABL Agent, for and on behalf of itself and the ABL Secured Parties, and any 
Additional Agent, for and on behalf of itself and any Additional Secured Parties represented thereby, expressly acknowledge and agree that 
( i ) any Term Loan Credit Agreement may include a revolving commitment, and in the  
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ordinary course of business any Term Loan Agent and Term Loan Secured Parties may apply payments and make advances thereunder; and 
( ii ) the amount of Term Loan Obligations that may be outstanding thereunder at any time or from time to time may be increased or reduced 
and subsequently reborrowed, the terms of Term Loan Obligations thereunder may be modified, extended or amended from time to time, and 
the aggregate amount of Term Loan Obligations thereunder may be increased, replaced or refinanced, in each event, without notice to or 
consent by the ABL Secured Parties (in the case of the ABL Agent) or the applicable Additional Secured Parties (in the case of such Additional 
Agent) and without affecting the provisions hereof; provided , however , that from and after the date on which any Term Loan Agent (or any 
Term Loan Secured Party) commences the Exercise of Secured Creditor Remedies, all amounts received by any such Term Loan Agent or 
Term Loan Secured Party as a result of such Exercise of Secured Creditor Remedies shall be applied as specified in this Section 4.1 . The Lien 
Priority shall not be altered or otherwise affected by any such amendment, modification, supplement, extension, repayment, reborrowing, 
increase, replacement, renewal, restatement or refinancing of the ABL Obligations, the Term Loan Obligations, or any Additional Obligations, 
or any portion thereof.  

(c) Revolving Nature of Additional Obligations . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured 
Parties, and the ABL Agent, for and on behalf of itself and the ABL Secured Parties, and any Additional Agent, for and on behalf of itself and 
any Additional Secured Parties represented thereby, expressly acknowledge and agree that ( i ) Additional Credit Facilities may include a 
revolving commitment, and in the ordinary course of business any Additional Agent and Additional Secured Parties may apply payments and 
make advances thereunder, and, in the case of any Additional ABL Credit Facilities, no application of any Payment Collateral or Cash 
Collateral or the release of any Lien by any Additional ABL Agent upon any portion of the Collateral in connection with a permitted 
disposition under any Additional ABL Documents shall constitute the Exercise of Secured Creditor Remedies under this Agreement; ( ii ) the 
amount of Additional Obligations that may be outstanding thereunder at any time or from time to time may be increased or reduced and 
subsequently reborrowed, the terms of Additional Obligations thereunder may be modified, extended or amended from time to time, and the 
aggregate amount of Additional Obligations thereunder may be increased, replaced or refinanced, in each event, without notice to or consent by 
the Term Loan Secured Parties (in the case of the Term Loan Agent), the ABL Secured Parties (in the case of the ABL Agent) or any 
Additional Secured Parties (in the case of any other Additional Agent) and without affecting the provisions hereof; and ( iii ) in the case of any 
Additional ABL Credit Facilities, all Payment Collateral or Cash Collateral received by any Additional ABL Agent may be applied, reversed, 
reapplied, credited, or reborrowed, in whole or in part, to Additional ABL Obligations at any time; provided , however , that from and after the 
date on which any Additional Agent or Additional Secured Party commences the Exercise of Secured Creditor Remedies (other than, in the 
case of any Additional ABL Credit Facilities, prior to the acceleration of any of the ABL Obligations, any of the Term Loan Obligations or any 
Additional Obligations, the exercise of its rights in accordance with a provision of the applicable Additional ABL Documents similar to 
Section 2.23 of the Original ABL Credit Agreement), all amounts received by any such Additional Agent or Additional Secured Party as a 
result of such Exercise of Secured Creditor Remedies shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered  
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or otherwise affected by any such amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, 
restatement or refinancing of the ABL Obligations, the Term Loan Obligations, or any Additional Obligations, or any portion thereof.  

(d) Application of Proceeds of ABL Priority Collateral . The ABL Agent, the Term Loan Agent and any Additional Agent hereby 
agree that all ABL Priority Collateral, and all Proceeds thereof, received by any of them in connection with any Exercise of Secured Creditor 
Remedies shall be applied,  

first , to the payment of costs and expenses of the ABL Agent, the Term Loan Agent or any Additional Agent, as applicable, in 
connection with such Exercise of Secured Creditor Remedies,  

second , to the payment of ( x ) the ABL Obligations in accordance with the ABL Credit Agreement until the Discharge of ABL 
Obligations and ( y ) any Additional ABL Obligations in accordance with the applicable Additional ABL Credit Facility until the 
Discharge of Additional ABL Obligations, which payment shall be made between and among the ABL Obligations and any Additional 
ABL Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the ABL Obligations and any Additional 
ABL Obligations, as may be separately otherwise agreed in writing by and between the applicable Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, 
and ( ii ) with respect to allocation of payments among Additional ABL Agents, as may be separately otherwise agreed in writing by and 
between or among any applicable Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties 
represented thereby),  

third , to the payment of ( x ) the Term Loan Obligations and in accordance with the Term Loan Credit Agreement until the 
Discharge of Term Loan Obligations and ( y ) any Additional Term Obligations in accordance with the applicable Additional Term Credit 
Facility until the Discharge of Additional Term Obligations, which payment shall be made between and among the Term Loan 
Obligations and any Additional Term Obligations on a pro   rata basis (except ( i ) with respect to allocation of payments between the 
Term Loan Obligations and any Additional Term Obligations, as may be separately otherwise agreed in writing by and between the 
applicable Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan 
Agent, on behalf of itself and the Term Loan Secured Parties, and ( ii ) with respect to allocation of payments among Additional Term 
Agents, as may be separately otherwise agreed in writing by and between or among any applicable Additional Term Agents, in each case 
on behalf of itself and the Additional Term Secured Parties represented thereby), and  

fourth , the balance, if any, to the Credit Parties or to whosoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct.  
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Each ABL Agent, Additional ABL Agent, Term Loan Agent and Additional Term Agent shall provide the ABL Collateral 
Representative and the Term Loan Collateral Representative with such information about the ABL Collateral Obligations or Term Loan 
Collateral Obligations represented by it as they may reasonably request in order to carry out the purposes of this Section 4.1 .  

(e) Application of Proceeds of Term Loan Priority Collateral . The ABL Agent, the Term Loan Agent and any Additional Agent 
hereby agree that all Term Loan Priority Collateral, and all Proceeds thereof, received by any of them in connection with any Exercise of 
Secured Creditor Remedies shall be applied,  

first , to the payment of costs and expenses of the ABL Agent, the Term Loan Agent or any Additional Agent, as applicable, in 
connection with such Exercise of Secured Creditor Remedies,  

second , to the payment of ( x ) the Term Loan Obligations in accordance with the Term Loan Credit Agreement until the Discharge 
of Term Loan Obligations and ( y ) any Additional Term Obligations in accordance with the applicable Additional Term Credit Facility 
until the Discharge of Additional Term Obligations, which payment shall be made between and among the Term Loan Obligations and 
any Additional Term Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the Term Loan 
Obligations and any Additional Term Obligations, as may be separately otherwise agreed in writing by and between the applicable 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and the Term Loan Agent, on 
behalf of itself and the Term Loan Secured Parties, and ( ii ) with respect to allocation of payments among Additional Term Agents, as 
may be separately otherwise agreed in writing by and between or among any applicable Additional Term Agents, in each case on behalf 
of itself and the Additional Term Secured Parties represented thereby),  

third , to the payment of ( x ) the ABL Obligations in accordance with the ABL Credit Agreement until the Discharge of ABL 
Obligations and ( y ) any Additional ABL Obligations in accordance with the applicable Additional ABL Credit Facility until the 
Discharge of Additional ABL Obligations, which payment shall be made between and among the ABL Obligations and any Additional 
ABL Obligations on a pro rata basis (except ( i ) with respect to allocation of payments between the ABL Obligations and any Additional 
ABL Obligations, as may be separately otherwise agreed in writing by and between the applicable Additional ABL Agent, on behalf of 
itself and the Additional ABL Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, 
and ( ii ) with respect to allocation of payments among Additional ABL Agents, as may be separately otherwise agreed in writing by and 
between or among any applicable Additional ABL Agents, in each case on behalf of itself and the Additional ABL Secured Parties 
represented thereby), and  

fourth , the balance, if any, to the Credit Parties or to whosoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct,  
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except, in the case of application of Term Loan Priority Collateral and Proceeds thereof ( i ) as between Additional Term Obligations and ABL 
Obligations, as may be separately otherwise agreed in writing by and between any applicable Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties, and ( ii ) as 
between Additional Term Obligations and Additional ABL Obligations, as may be separately otherwise agreed in writing by and between any 
applicable Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and any applicable 
Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, in each case with respect to the 
Additional Term Obligations owing to any of such Additional Term Agent and Additional Term Secured Parties. Each ABL Agent, Additional 
ABL Agent, Term Loan Agent and Additional Term Agent shall provide the ABL Collateral Representative and the Term Loan Collateral 
Representative with such information about the ABL Collateral Obligations or Term Loan Collateral Obligations represented by it as they may 
reasonably request in order to carry out the purposes of this Section 4.1 .  

(f) Limited Obligation or Liability .  

(i) In exercising remedies, whether as a secured creditor or otherwise, the ABL Agent (including in its capacity as ABL Collateral 
Representative, if applicable) shall have no obligation or liability to the Term Loan Agent or any Term Loan Secured Party regarding the 
adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission that breaches the express obligations 
undertaken by each Party under the terms of this Agreement. In exercising remedies, whether as a secured creditor or otherwise, the ABL 
Agent (including in its capacity as ABL Collateral Representative, if applicable) shall have no obligation or liability to any Additional Agent or 
any Additional Secured Party, regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an action or 
omission that breaches the express obligations undertaken by each Party under the terms of this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(ii) In exercising remedies, whether as a secured creditor or otherwise, the Term Loan Agent (including in its capacity as Term 
Loan Collateral Representative, if applicable) shall have no obligation or liability to the ABL Agent or any ABL Secured Party regarding the 
adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission that breaches the express obligations 
undertaken by each Party under the terms of this Agreement. In exercising remedies, whether as a secured creditor or otherwise, the Term Loan 
Agent (including in its capacity as Term Loan Collateral Representative, if applicable) shall have no obligation or liability to any Additional 
Agent or any Additional Secured Party, regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an 
action or omission that breaches the express obligations undertaken by each Party under the terms of this Agreement (except as may be 
separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  
   

88  



(iii) In exercising remedies, whether as a secured creditor or otherwise, any Additional Agent (including in its capacity as Term 
Loan Collateral Representative or ABL Collateral Representative, if and as applicable) shall have no obligation or liability to the ABL Agent or 
any ABL Secured Party regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an action or omission 
that breaches the express obligations undertaken by each Party under the terms of this Agreement (except as may be separately otherwise 
agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
ABL Agent, on behalf of itself and the ABL Secured Parties). In exercising remedies, whether as a secured creditor or otherwise, any 
Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL Collateral Representative, if and as applicable) 
shall have no obligation or liability to the Term Loan Agent or any Term Loan Secured Party regarding the adequacy of any Proceeds or for 
any action or omission, save and except solely for an action or omission that breaches the express obligations undertaken by each Party under 
the terms of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself 
and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). In 
exercising remedies, whether as a secured creditor or otherwise, any Additional Agent (including in its capacity as Term Loan Collateral 
Representative or ABL Collateral Representative, if and as applicable) shall have no obligation or liability to any other Additional Agent or any 
Additional Secured Parties represented by such other Additional Agent regarding the adequacy of any Proceeds or for any action or omission, 
save and except solely for an action or omission that breaches the express obligations undertaken by each Party under the terms of this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself 
and the Additional Secured Parties represented thereby).  

(g) Turnover of Cash Collateral After Discharge . Upon the Discharge of ABL Collateral Obligations, the ABL Collateral 
Representative shall deliver to the Term Loan Collateral Representative or shall execute such documents as the Company or the Term Loan 
Collateral Representative may reasonably request to enable the Term Loan Collateral Representative to have control over any Control 
Collateral or Cash Collateral still in the ABL Collateral Representative’s possession, custody, or control in the same form as received with any 
necessary endorsements, or as a court of competent jurisdiction may otherwise direct. As between ( i ) the Term Loan Collateral Representative 
and ( ii ) the Term Loan Agent and any Additional Term Agent (other than the Term Loan Collateral Representative), any such Control 
Collateral or Cash Collateral held by the Term Loan Collateral Representative shall be held by it subject to the terms and conditions of 
Section 3.2 . Upon the Discharge of Term Loan Collateral Obligations, the Term Loan Collateral Representative shall deliver to the ABL 
Collateral Representative or shall execute such documents as the Company or the ABL Collateral Representative may reasonably request to 
enable the ABL Collateral Representative to have control over any Control Collateral or Cash Collateral still in the Term Loan Collateral 
Representative’s possession, custody or control in the same form as received with any necessary  
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endorsements, or as a court of competent jurisdiction may otherwise direct. As between ( i ) the ABL Collateral Representative and ( ii ) the 
ABL Agent and any Additional ABL Agent (other than the ABL Collateral Representative), any such Control Collateral or Cash Collateral 
held by the ABL Collateral Representative shall be held by it subject to the terms and conditions of Section 3.2 .  

(h) Intervening Creditor . Notwithstanding anything in Sections 4.1(d) or (e)  to the contrary, ( i ) with respect to any Collateral for 
which a third party (other than a Term Loan Collateral Secured Party) has a Lien or security interest that is junior in priority to the Lien or 
security interest of any Series of Term Loan Collateral Obligations but senior (as determined by appropriate legal proceedings in the case of 
any dispute) to the Lien or security interest of any other Series of Term Loan Collateral Obligations (such third party an “ Intervening Term 
Creditor ”), the value of any Collateral or Proceeds which are allocated to such Intervening Term Creditor shall be deducted on a ratable basis 
solely from the Collateral or Proceeds thereof to be distributed in respect of the Series of Term Loan Collateral Obligations with respect to 
which such Impairment exists and ( ii ) with respect to any Collateral for which a third party (other than an ABL Collateral Secured Party) has a 
Lien or security interest that is junior in priority to the Lien or security interest of any Series of ABL Collateral Obligations but senior (as 
determined by appropriate legal proceedings in the case of any dispute) to the Lien or security interest of any other Series of ABL Collateral 
Obligations (such third party an “ Intervening ABL Secured Party ”), the value of any Collateral or Proceeds which are allocated to such 
Intervening ABL Secured Party shall be deducted on a ratable basis solely from the Collateral or Proceeds thereof to be distributed in respect of 
the Series of ABL Collateral Obligations with respect to which such Impairment exists. In the event that any ABL Collateral Secured Party 
turns over any proceeds of Term Loan Priority Collateral to any Term Loan Collateral Secured Party as required by Section 4.1 , such ABL 
Collateral Secured Party shall be subrogated to the rights of such Term Loan Collateral Secured Parties; provided , however , that any such 
subrogation shall be subject to Section 7.1 hereof. In the event that any Term Loan Collateral Secured Party turns over any proceeds of ABL 
Priority Collateral to any ABL Collateral Secured Party as required by Section 4.1 , such Term Loan Collateral Secured Party shall be 
subrogated to the rights of such ABL Collateral Secured Parties; provided , however , that any such subrogation shall be subject to Section 7.1 
hereof.  

Section 4.2 Specific Performance . Each of the ABL Agent, the Term Loan Agent and any Additional Agent is hereby authorized to 
demand specific performance of this Agreement, whether or not any Credit Party shall have complied with any of the provisions of any of the 
Credit Documents, at any time when any other Party shall have failed to comply with any of the provisions of this Agreement applicable to it. 
Each of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), for and on behalf of itself and the ABL 
Secured Parties, the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), for and on behalf of 
itself and the Term Loan Secured Parties, and any Additional Agent (including in its capacity as Term Loan Collateral Representative or ABL 
Collateral Representative, if and as applicable), for and on behalf of itself and any Additional Secured Parties represented thereby, hereby 
irrevocably waives any defense based on the adequacy of a remedy at law that might be asserted as a bar to such remedy of specific 
performance.  
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Section 4.3 Sale of Collateral Comprising Both ABL Priority Collateral and Term Loan Priority Collateral; Certain Proceeds of 
Capital Stock or Intercompany Loans . In the event that prior to the Discharge of ABL Obligations, or Discharge of Additional ABL 
Obligations, proceeds of the Collateral are received in connection with a Disposition, loss, condemnation or other disposition (whether 
voluntary or involuntary) of Collateral that involves both ABL Priority Collateral and Term Loan Priority Collateral, for the purposes of this 
Agreement with respect to such Disposition, loss, condemnation or other disposition, the ABL Collateral Representative and the Term Loan 
Collateral Representative shall use commercially reasonable efforts in good faith to allocate the Proceeds received in connection with such 
Disposition, loss, condemnation or other disposition of such Collateral to the ABL Priority Collateral and the Term Loan Priority Collateral. If 
the ABL Collateral Representative and the Term Loan Collateral Representative are unable to agree on such allocation within five (5) Business 
Days (or such other period of time as the ABL Collateral Representative and the Term Loan Collateral Representative agree) of the 
consummation of such Disposition, loss, condemnation or other disposition, ( i ) the ABL Priority Collateral comprised in such Collateral 
consisting of Accounts (as described in sub-clause (1) of the definition of “ABL Priority Collateral” but excluding any Accounts to the extent 
excluded pursuant to the parenthetical in such sub-clause (1) as provided for therein) shall be deemed to have a valuation equal to the net book 
value of each such Account (the “ Accounts Amount ”) and ( ii ) the ABL Priority Collateral comprised in such Collateral consisting of 
Inventory shall be deemed to have a value equal to the net book value of such Inventory (the “ Inventory Amount ”, and together with the 
Accounts Amount, the “ ABL Amount ”), in each case determined at the time of such Disposition, loss, condemnation or disposition, and such 
Proceeds shall constitute (1) first, in an amount equal to the ABL Amount, ABL Priority Collateral and (2) second, to the extent of any balance 
remaining in excess of the ABL Amount, Term Loan Priority Collateral, provided that to the extent that the ABL Priority Collateral subject to 
such Disposition, loss, condemnation or other disposition includes assets other than Accounts and Inventory, at the option of the ABL 
Collateral Representative, the appraised value of such other assets may be used for the purposes of the allocation of such Proceeds to the ABL 
Priority Collateral based on the then most current satisfactory appraisal received by the ABL Collateral Representative with respect thereto. In 
the event that proceeds are received in connection with a Disposition of all or substantially all of the Capital Stock issued by any Grantor or any 
amounts are received in respect of Capital Stock of, or Intercompany Loans issued by, any Grantor in an Insolvency Proceeding, such amounts 
shall be deemed to be proceeds received from a Disposition of ABL Priority Collateral and Term Loan Priority Collateral (in proportion to 
ABL Priority Collateral and Term Loan Priority Collateral owned at such time by the Grantor) and shall be applied as provided in the 
preceding sentence.  
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ARTICLE 5  

Intercreditor Acknowledgements and Waivers  

Section 5.1 Notice of Acceptance and Other Waivers . (a) All ABL Obligations at any time made or incurred by any Credit Party 
shall be deemed to have been made or incurred in reliance upon this Agreement, and the Term Loan Agent, on behalf of itself and the Term 
Loan Secured Parties, and any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby waives 
notice of acceptance of, or proof of reliance by the ABL Agent or any ABL Secured Party on, this Agreement, and notice of the existence, 
increase, renewal, extension, accrual, creation, or non-payment of all or any part of the ABL Obligations. All Term Loan Obligations at any 
time made or incurred by any Credit Party shall be deemed to have been made or incurred in reliance upon this Agreement, and the ABL 
Agent, on behalf of itself and the ABL Secured Parties, and any Additional Agent, on behalf of itself and any Additional Secured Parties 
represented thereby, hereby waives notice of acceptance, or proof of reliance, by the Term Loan Agent or any Term Loan Secured Party of this 
Agreement, and notice of the existence, increase, renewal, extension, accrual, creation, or non-payment of all or any part of the Term Loan 
Obligations. All Additional Obligations at any time made or incurred by any Credit Party shall be deemed to have been made or incurred in 
reliance upon this Agreement, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, the ABL Agent, on behalf of 
itself and any ABL Secured Parties, and any other Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
hereby waives notice of acceptance, or proof of reliance by any Additional Agent or any Additional Secured Parties of this Agreement, and 
notice of the existence, increase, renewal, extension, accrual, creation, or non-payment of all or any part of the Additional Obligations.  

(b) None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), any ABL Secured Party, or 
any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the Term Loan Agent or any Term Loan Secured 
Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be under any 
obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the Collateral 
or any part or Proceeds thereof, except as specifically provided in this Agreement. If the ABL Agent or any ABL Secured Party honors (or fails 
to honor) a request by any Borrower for an extension of credit pursuant to any ABL Credit Agreement or any of the other ABL Documents, 
whether the ABL Agent or any ABL Secured Party has knowledge that the honoring of (or failure to honor) any such request would constitute a 
default under the terms of any Term Loan Credit Agreement or any other Term Loan Document (but not a default under this Agreement) or an 
act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if the ABL Agent or 
any ABL Secured Party otherwise should exercise any of its contractual rights or remedies under any ABL Documents (subject to the express 
terms and conditions hereof), neither the ABL Agent nor any ABL Secured Party shall have any liability whatsoever to the Term Loan Agent 
or any Term Loan Secured Party as a result of such action, omission, or exercise (so long as any such exercise does not breach the express 
terms and provisions of this Agreement). The ABL Agent and the ABL  
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Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under any ABL Credit Agreement and any of the 
other ABL Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without 
regard to any rights or interests that the Term Loan Agent or any Term Loan Secured Party has in the Collateral, except as otherwise expressly 
set forth in this Agreement. The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that neither the ABL Agent 
nor any ABL Secured Party shall incur any liability as a result of a sale, lease, license, application, or other disposition of all or any portion of 
the Collateral or Proceeds thereof, pursuant to the ABL Documents, so long as such disposition is conducted in accordance with mandatory 
provisions of applicable law and does not breach the provisions of this Agreement.  

(c) None of the ABL Agent (including in its capacity as ABL Collateral Representative, if applicable), any ABL Secured Party, or 
any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any Additional Agent or any Additional Secured 
Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be under any 
obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the Collateral 
or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately otherwise agreed in writing by 
and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf 
of itself and the ABL Secured Parties). If the ABL Agent or any ABL Secured Party honors (or fails to honor) a request by any Borrower for an 
extension of credit pursuant to any ABL Credit Agreement or any of the other ABL Documents, whether the ABL Agent or any ABL Secured 
Party has knowledge that the honoring of (or failure to honor) any such request would constitute a default under the terms of any Additional 
Credit Facility or any other Additional Document (but not a default under this Agreement) or an act, condition, or event that, with the giving of 
notice or the passage of time, or both, would constitute such a default, or if the ABL Agent or any ABL Secured Party otherwise should 
exercise any of its contractual rights or remedies under any ABL Documents (subject to the express terms and conditions hereof), neither the 
ABL Agent nor any ABL Secured Party shall have any liability whatsoever to any Additional Agent or any Additional Secured Party as a result 
of such action, omission, or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) (except 
as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties 
represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). The ABL Agent and the ABL Secured Parties shall 
be entitled to manage and supervise their loans and extensions of credit under any ABL Credit Agreement and any of the other ABL 
Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any 
rights or interests that any Additional Agent or any Additional Secured Party has in the Collateral, except as otherwise expressly set forth in 
this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties). Any Additional Agent, 
on behalf of itself and any Additional Secured Parties represented thereby, agrees that neither the ABL Agent nor any ABL Secured Party shall 
incur any liability as a result of a sale, lease,  
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license, application, or other disposition of all or any portion of the Collateral or Proceeds thereof, pursuant to the ABL Documents, so long as 
such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the provisions of this Agreement 
(except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured 
Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(d) None of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the ABL Agent or any ABL 
Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be 
under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the 
Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement. If the Term Loan Agent or any Term Loan 
Secured Party honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any Term Loan Credit Agreement or 
any of the other Term Loan Documents, whether the Term Loan Agent or any Term Loan Secured Party has knowledge that the honoring of (or 
failure to honor) any such request would constitute a default under the terms of any ABL Credit Agreement or any other ABL Document (but 
not a default under this Agreement) or an act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute 
such a default, or if the Term Loan Agent or any Term Loan Secured Party otherwise should exercise any of its contractual rights or remedies 
under the Term Loan Documents (subject to the express terms and conditions hereof), neither the Term Loan Agent nor any Term Loan 
Secured Party shall have any liability whatsoever to the ABL Agent or any ABL Secured Party as a result of such action, omission, or exercise 
(so long as any such exercise does not breach the express terms and provisions of this Agreement). The Term Loan Agent and the Term Loan 
Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under the Term Loan Documents as they may, in 
their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any rights or interests that the 
ABL Agent or any ABL Secured Party has in the Collateral, except as otherwise expressly set forth in this Agreement. The ABL Agent, on 
behalf of itself and the ABL Secured Parties, agrees that none of the Term Loan Agent (including in its capacity as Term Loan Collateral 
Representative, if applicable) or the Term Loan Secured Parties shall incur any liability as a result of a sale, lease, license, application, or other 
disposition of the Collateral or any part or Proceeds thereof, pursuant to the Term Loan Documents, so long as such disposition is conducted in 
accordance with mandatory provisions of applicable law and does not breach the provisions of this Agreement.  

(e) None of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the Term Loan 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any Additional Agent or any 
Additional Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or 
shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with 
regard to the Collateral or any part or Proceeds thereof, except as specifically provided in  
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this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). If the Term 
Loan Agent or any Term Loan Secured Party honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any 
Term Loan Credit Agreement or any of the other Term Loan Documents, whether the Term Loan Agent or any Term Loan Secured Party has 
knowledge that the honoring of (or failure to honor) any such request would constitute a default under the terms of any Additional Credit 
Facility or any other Additional Document (but not a default under this Agreement) or an act, condition, or event that, with the giving of notice 
or the passage of time, or both, would constitute such a default, or if the Term Loan Agent or any Term Loan Secured Party otherwise should 
exercise any of its contractual rights or remedies under the Term Loan Documents (subject to the express terms and conditions hereof), neither 
the Term Loan Agent nor any Term Loan Secured Party shall have any liability whatsoever to any Additional Agent or any Additional Secured 
Party as a result of such action, omission, or exercise (so long as any such exercise does not breach the express terms and provisions of this 
Agreement) (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). The Term 
Loan Agent and the Term Loan Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under the Term 
Loan Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to 
any rights or interests that any Additional Agent or any Additional Secured Party has in the Collateral, except as otherwise expressly set forth 
in this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Any 
Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, agrees that none of the Term Loan Agent 
(including in its capacity as Term Loan Collateral Representative, if applicable) or the Term Loan Secured Parties shall incur any liability as a 
result of a sale, lease, license, application, or other disposition of the Collateral or any part or Proceeds thereof, pursuant to the Term Loan 
Documents, so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the 
provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of 
itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). 

(f) None of any Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable), any 
Additional Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the ABL Agent or any 
ABL Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or shall be 
under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with regard to the 
Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately otherwise agreed in 
writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and  
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the ABL Agent, on behalf of itself and the ABL Secured Parties). If any Additional Agent or any Additional Secured Party honors (or fails to 
honor) a request by any Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other Additional 
Documents, whether such Additional Agent or any Additional Secured Party has knowledge that the honoring of (or failure to honor) any such 
request would constitute a default under the terms of any ABL Credit Agreement or any other ABL Document (but not a default under this 
Agreement) or an act, condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if 
any Additional Agent or any Additional Secured Party otherwise should exercise any of its contractual rights or remedies under the Additional 
Documents (subject to the express terms and conditions hereof), neither such Additional Agent nor any Additional Secured Party shall have 
any liability whatsoever to the ABL Agent or any ABL Secured Party as a result of such action, omission, or exercise (so long as any such 
exercise does not breach the express terms and provisions of this Agreement) (except as may be separately otherwise agreed in writing by and 
between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of 
itself and the ABL Secured Parties). Any Additional Agent and any Additional Secured Parties shall be entitled to manage and supervise their 
loans and extensions of credit under the Additional Documents as they may, in their sole discretion, deem appropriate, and may manage their 
loans and extensions of credit without regard to any rights or interests that the ABL Agent or any ABL Secured Party has in the Collateral, 
except as otherwise expressly set forth in this Agreement (except as may be separately otherwise agreed in writing by and between such 
Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the 
ABL Secured Parties). The ABL Agent, on behalf of itself and the ABL Secured Parties agrees that none of any Additional Agent (including in 
its capacity as Term Loan Collateral Representative, if and as applicable) or any Additional Secured Parties shall incur any liability as a result 
of a sale, lease, license, application, or other disposition of the Collateral or any part or Proceeds thereof, pursuant to the Additional 
Documents, so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the 
provisions of this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of 
itself and the Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties).  

(g) None of any Additional Agent (including in its capacity as ABL Collateral Representative, if and as applicable), any Additional 
Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to the Term Loan Agent or any 
Term Loan Secured Party for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, or for any delay in doing so, or 
shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any other action whatsoever with 
regard to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). If any Additional Agent or any Additional Secured Party 
honors (or fails to honor) a request by any Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other 
Additional Documents, whether such Additional Agent or any Additional Secured Party has knowledge that  
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the honoring of (or failure to honor) any such request would constitute a default under the terms of the Term Loan Credit Agreement or any 
other Term Loan Document (but not a default under this Agreement) or an act, condition, or event that, with the giving of notice or the passage 
of time, or both, would constitute such a default, or if any Additional Agent or any Additional Secured Party otherwise should exercise any of 
its contractual rights or remedies under the Additional Documents (subject to the express terms and conditions hereof), neither such Additional 
Agent nor any Additional Secured Party shall have any liability whatsoever to the Term Loan Agent or any Term Loan Secured Party as a 
result of such action, omission, or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) 
(except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). Any Additional Agent and any 
Additional Secured Parties shall be entitled to manage and supervise their loans and extensions of credit under the Additional Documents as 
they may, in their sole discretion, deem appropriate, and may manage their loans and extensions of credit without regard to any rights or 
interests that the Term Loan Agent or any Term Loan Secured Party has in the Collateral, except as otherwise expressly set forth in this 
Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). The Term 
Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that none of any Additional Agent (including in its capacity as ABL 
Collateral Representative, if and as applicable) or any Additional Secured Parties shall incur any liability as a result of a sale, lease, license, 
application, or other disposition of the Collateral or any part or Proceeds thereof, pursuant to the Additional Documents, so long as such 
disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the provisions of this Agreement 
(except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties).  

(h) None of any Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable), any 
Additional Secured Parties or any of their respective Affiliates, directors, officers, employees, or agents shall be liable to any other Additional 
Agent or any Additional Secured Party represented thereby for failure to demand, collect, or realize upon any of the Collateral or any Proceeds, 
or for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any Collateral or Proceeds thereof or to take any 
other action whatsoever with regard to the Collateral or any part or Proceeds thereof, except as specifically provided in this Agreement (except 
as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional 
Secured Parties represented thereby). If any Additional Agent or any Additional Secured Party honors (or fails to honor) a request by any 
Borrower for an extension of credit pursuant to any Additional Credit Facility or any of the other Additional Documents, whether such 
Additional Agent or any Additional Secured Party has knowledge that the honoring of (or failure to honor) any such request would constitute a 
default under the terms of any Additional Credit Facility or any other Additional Document to which any other Additional Agent or any  
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Additional Secured Party represented by such other Additional Agent is party or beneficiary (but not a default under this Agreement) or an act, 
condition, or event that, with the giving of notice or the passage of time, or both, would constitute such a default, or if any Additional Agent or 
any Additional Secured Party otherwise should exercise any of its contractual rights or remedies under the Additional Documents (subject to 
the express terms and conditions hereof), neither such Additional Agent nor any Additional Secured Party shall have any liability whatsoever to 
any other Additional Agent or any Additional Secured Party represented by such other Additional Agent, as a result of such action, omission, 
or exercise (so long as any such exercise does not breach the express terms and provisions of this Agreement) (except as may be separately 
otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties 
represented thereby). Any Additional Agent and any Additional Secured Parties shall be entitled to manage and supervise their loans and 
extensions of credit under the Additional Documents as they may, in their sole discretion, deem appropriate, and may manage their loans and 
extensions of credit without regard to any rights or interests that any other Additional Agent or any Additional Secured Party represented by 
such other Additional Agent, has in the Collateral, except as otherwise expressly set forth in this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties 
represented thereby). Any Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, agrees that none of any 
other Additional Agent (including in its capacity as Term Loan Collateral Representative, if and as applicable) or any Additional Secured Party 
represented thereby shall incur any liability as a result of a sale, lease, license, application, or other disposition of the Collateral or any part or 
Proceeds thereof, pursuant to the Additional Documents, so long as such disposition is conducted in accordance with mandatory provisions of 
applicable law and does not breach the provisions of this Agreement (except as may be separately otherwise agreed in writing by and between 
such Additional Agents, in each case on behalf of itself and the Additional Secured Parties represented thereby).  

Section 5.2 Modifications to ABL Documents and Term Loan Documents . (a) The Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties, hereby agrees that, without affecting the obligations of the Term Loan Agent and the Term Loan Secured Parties 
hereunder, the ABL Agent and the ABL Secured Parties may, at any time and from time to time, in their sole discretion without the consent of 
or notice to the Term Loan Agent or any Term Loan Secured Party (except to the extent such notice or consent is required pursuant to the 
express provisions of this Agreement), and without incurring any liability to the Term Loan Agent or any Term Loan Secured Party or 
impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or 
otherwise modify any of the ABL Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the ABL Obligations or otherwise 
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the ABL 
Obligations or any of the ABL Documents;  
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(ii) retain or obtain a Lien on any Property of any Person to secure any of the ABL Obligations, and in connection therewith to enter 
into any additional ABL Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the ABL Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the ABL Obligations; and  

(vii) otherwise manage and supervise the ABL Obligations as the ABL Agent shall deem appropriate.  

(b) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, the ABL Agent and the ABL Secured 
Parties may, at any time and from time to time, in their sole discretion without the consent of or notice to such Additional Agent or any such 
Additional Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and 
without incurring any liability to such Additional Agent or any such Additional Secured Party or impairing or releasing the subordination 
provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the ABL 
Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the ABL Obligations or otherwise 
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the ABL 
Obligations or any of the ABL Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the ABL Obligations, and in connection therewith to enter 
into any additional ABL Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the ABL Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  
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(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the ABL Obligations; and  

(vii) otherwise manage and supervise the ABL Obligations as the ABL Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties.  

(c) The ABL Agent, on behalf of itself and the ABL Secured Parties, hereby agrees that, without affecting the obligations of the 
ABL Agent and the ABL Secured Parties hereunder, the Term Loan Agent and the Term Loan Secured Parties may, at any time and from time 
to time, in their sole discretion without the consent of or notice to the ABL Agent or any ABL Secured Party (except to the extent such notice 
or consent is required pursuant to the express provisions of this Agreement), and without incurring any liability to the ABL Agent or any ABL 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the Term Loan Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Term Loan Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Term Loan Obligations or any of the Term Loan Documents (in the case of changes in the time of payment, to the extent permitted under the 
ABL Documents);  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Term Loan Obligations, and in connection therewith 
to enter into any additional Term Loan Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Term Loan Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Term Loan Obligations; and  

(vii) otherwise manage and supervise the Term Loan Obligations as the Term Loan Agent shall deem appropriate.  
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(d) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, the Term Loan Agent and the Term Loan 
Secured Parties may, at any time and from time to time, in their sole discretion without the consent of or notice to such Additional Agent or any 
such Additional Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), 
and without incurring any liability to such Additional Agent or any such Additional Secured Party or impairing or releasing the subordination 
provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Term Loan 
Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Term Loan Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Term Loan Obligations or any of the Term Loan Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Term Loan Obligations, and in connection therewith 
to enter into any additional Term Loan Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Term Loan Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Term Loan Obligations; and  

(vii) otherwise manage and supervise the Term Loan Obligations as the Term Loan Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties.  

(e) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, hereby agrees that, without affecting the 
obligations of the Term Loan Agent and the Term Loan Secured Parties hereunder, any Additional Agent and any Additional Secured Parties 
may, at any time and from time to time, in their sole discretion without the consent of or notice to the Term Loan Agent or any Term Loan 
Secured Party or (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without 
incurring any liability to the Term Loan Agent or any Term Loan Secured Party or impairing or releasing  
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the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any 
of the Additional Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents;  

(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties.  

(f) The ABL Agent, on behalf of itself and the ABL Secured Parties, hereby agrees that, without affecting the obligations of the 
ABL Agent and the ABL Secured Parties hereunder, any Additional Agent and any Additional Secured Parties may, at any time and from time 
to time, in their sole discretion without the consent of or notice to the ABL Agent or any ABL Secured Party (except to the extent such notice 
or consent is required pursuant to the express provisions of this Agreement), and without incurring any liability to the ABL Agent or any ABL 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the Additional Documents in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents (in the case of changes in the time of payment, to the extent permitted under the 
ABL Documents);  
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(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the 
Additional Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties.  

(g) Any Additional Agent, on behalf of itself and any Additional Secured Parties represented thereby, hereby agrees that, without 
affecting the obligations of such Additional Agent and such Additional Secured Parties hereunder, any other Additional Agent and any 
Additional Secured Parties represented by such other Additional Agent may, at any time and from time to time, in their sole discretion without 
the consent of or notice to such Additional Agent or any such Additional Secured Party (except to the extent such notice or consent is required 
pursuant to the express provisions of this Agreement), and without incurring any liability to such Additional Agent or any such Additional 
Secured Party or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, 
consolidate, restructure, or otherwise modify any of the Additional Documents to which such other Additional Agent or any Additional 
Secured Party represented by such other Additional Agent is party or beneficiary in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Additional Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the 
Additional Obligations or any of the Additional Documents;  
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(ii) retain or obtain a Lien on any Property of any Person to secure any of the Additional Obligations, and in connection therewith to 
enter into any additional Additional Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guarantee or other 
obligations of any Person obligated in any manner under or in respect of the Additional Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Borrower, any Guarantor, or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Additional Obligations; and  

(vii) otherwise manage and supervise the Additional Obligations as such other Additional Agent shall deem appropriate;  

except, in each case, as may be separately otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself 
and the Additional Secured Parties represented thereby.  

(h) The ABL Obligations, the Term Loan Obligations and any Additional Obligations may be refunded, replaced or refinanced, in 
whole or in part, in each case, without notice to, or the consent (except to the extent a consent is required to permit the refunding, replacement 
or refinancing transaction under any ABL Document, any Term Loan Document or any Additional Document) of the ABL Agent, the ABL 
Secured Parties, the Term Loan Agent or the Term Loan Secured Parties, any Additional Agent or any Additional Secured Parties, as the case 
may be, all without affecting the Lien Priorities provided for herein or the other provisions hereof; provided , however , that, if the indebtedness 
refunding, replacing or refinancing any such ABL Obligations, Term Loan Obligations or Additional Obligations is to constitute ABL 
Obligations, Term Loan Obligations or Additional Obligations governed by this Agreement, the holders of such indebtedness (or an authorized 
agent or trustee on their behalf) bind themselves in writing to the terms of this Agreement pursuant to a joinder agreement substantially in the 
form of Exhibit C attached hereto or otherwise in form and substance reasonably satisfactory to the ABL Agent, the Term Loan Agent or any 
Additional Agent (other than any Designated Silent Agent), as the case may be (or, if there is no continuing Agent other than any Designated 
Silent Agent, as designated by the Company), and any such refunding, replacement or refinancing transaction shall be in accordance with any 
applicable provisions of the ABL Documents, the Term Loan Documents and any Additional Documents. For the avoidance of doubt, any ABL 
Obligations, Term Loan Obligations or Additional Obligations may be refinanced, in whole or in part, in each case without notice to, or the 
consent (except to the extent a consent is required to permit the refinancing transaction under the ABL Documents, Term Loan Documents or 
Additional Documents) of, any of the ABL Agent or any other ABL Secured Party, the Term Loan Agent or any other Term Loan Secured 
Party or any Additional Agent or any other Additional Secured Party, through the incurrence of Additional Indebtedness, subject to 
Section 7.11 .  
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Section 5.3 Reinstatement and Continuation of Agreement . (a) If the ABL Agent or any ABL Secured Party is required in any 
Insolvency Proceeding or otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in 
satisfaction of all or any portion of the ABL Obligations (an “ ABL Recovery ”), then the ABL Obligations shall be reinstated to the extent of 
such ABL Recovery. If this Agreement shall have been terminated prior to such ABL Recovery, this Agreement shall be reinstated in full force 
and effect in the event of such ABL Recovery, and such prior termination shall not diminish, release, discharge, impair, or otherwise affect the 
obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and obligations of the ABL Agent, the Term Loan 
Agent, any Additional Agent, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties under this 
Agreement shall remain in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, 
conversion, or dismissal of, any Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might 
constitute a defense available to, or a discharge of any Credit Party in respect of the ABL Obligations, the Term Loan Obligations or any 
Additional Obligations. No priority or right of the ABL Agent or any ABL Secured Party shall at any time be prejudiced or impaired in any 
way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the terms, provisions, or covenants 
of any of the ABL Documents, regardless of any knowledge thereof which the ABL Agent or any ABL Secured Party may have.  

(b) If the Term Loan Agent or any Term Loan Secured Party is required in any Insolvency Proceeding or otherwise to turn over or 
otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the Term Loan 
Obligations (a “ Term Loan Recovery ”), then the Term Loan Obligations shall be reinstated to the extent of such Term Loan Recovery. If this 
Agreement shall have been terminated prior to such Term Loan Recovery, this Agreement shall be reinstated in full force and effect in the 
event of such Term Loan Recovery, and such prior termination shall not diminish, release, discharge, impair, or otherwise affect the obligations 
of the Parties from such date of reinstatement. All rights, interests, agreements, and obligations of the ABL Agent, the Term Loan Agent, any 
Additional Agent, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties under this Agreement shall 
remain in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal 
of, any Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available 
to, or a discharge of any Credit Party in respect of the ABL Obligations, the Term Loan Obligations or any Additional Obligations. No priority 
or right of the Term Loan Agent or any Term Loan Secured Party shall at any time be prejudiced or impaired in any way by any act or failure 
to act on the part of any Credit Party or by the noncompliance by any Person with the terms, provisions, or covenants of any of the Term Loan 
Documents, regardless of any knowledge thereof which the Term Loan Agent or any Term Loan Secured Party may have.  
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(c) If any Additional ABL Agent or any Additional ABL Secured Party is required in any Insolvency Proceeding or otherwise to 
turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the 
Additional ABL Obligations (an “ Additional ABL Recovery ”), then the Additional ABL Obligations shall be reinstated to the extent of such 
Additional ABL Recovery. If this Agreement shall have been terminated prior to such Additional ABL Recovery, this Agreement shall be 
reinstated in full force and effect in the event of such Additional ABL Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of any Additional ABL Agent, the ABL Agent, the Term Loan Agent, any Additional Term Agent, the Additional ABL Secured 
Parties, the ABL Secured Parties, the Term Loan Secured Parties and any Additional Term Secured Parties under this Agreement shall remain 
in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any 
Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a 
discharge of any Credit Party in respect of any Additional ABL Obligations, the ABL Obligations, the Term Loan Obligations or any 
Additional Term Obligations. No priority or right of any Additional ABL Agent or any Additional ABL Secured Party shall at any time be 
prejudiced or impaired in any way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the 
terms, provisions, or covenants of any of the Additional ABL Documents, regardless of any knowledge thereof which any Additional ABL 
Agent or any Additional ABL Secured Party may have.  

(d) If any Additional Term Agent or any Additional Term Secured Party is required in any Insolvency Proceeding or otherwise to 
turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in satisfaction of all or any portion of the 
Additional Term Obligations (an “ Additional Term Recovery ”), then the Additional Term Obligations shall be reinstated to the extent of such 
Additional Term Recovery. If this Agreement shall have been terminated prior to such Additional Term Recovery, this Agreement shall be 
reinstated in full force and effect in the event of such Additional Term Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of any Additional Term Agent, the ABL Agent, the Term Loan Agent, any Additional ABL Agent, any Additional Term Secured 
Parties, the ABL Secured Parties, the Term Loan Secured Parties and any Additional ABL Secured Parties under this Agreement shall remain 
in full force and effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any 
Insolvency Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a 
discharge of any Credit Party in respect of any Additional Term Obligations, the ABL Obligations, the Term Loan Obligations or any 
Additional ABL Obligations. No priority or right of any Additional Term Agent or any Additional Term Secured Party shall at any time be 
prejudiced or impaired in any way by any act or failure to act on the part of any Credit Party or by the noncompliance by any Person with the 
terms, provisions, or covenants of any of the Additional Term Documents, regardless of any knowledge thereof which any Additional Term 
Agent or any Additional Term Secured Party may have.  
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ARTICLE 6  

Insolvency Proceedings  

Section 6.1 DIP Financing . (a) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time 
prior to the Discharge of ABL Collateral Obligations, and the ABL Agent or any ABL Credit Agreement Lenders, or any Additional ABL 
Agent or any Additional ABL Credit Facility Lenders shall agree to provide any Credit Party with, or consent to a third party providing, any 
Credit Party with any financing under Section 364 of the Bankruptcy Code or consent to any order for the use of cash collateral under 
Section 363 of the Bankruptcy Code (“ DIP Financing ”), with such DIP Financing to be secured by all or any portion of the Collateral 
(including assets that, but for the application of Section 552 of the Bankruptcy Code would be Collateral), then the Term Loan Agent, on behalf 
of itself and the Term Loan Secured Parties, agrees that it will raise no objection, and will not directly or indirectly support or act in concert 
with any other party in raising an objection, to such DIP Financing or to the Liens securing the same on the grounds of a failure to provide 
“adequate protection” for the Liens of the Term Loan Agent securing the Term Loan Obligations or on any other grounds (and will not request 
any adequate protection solely as a result of such DIP Financing), so long as ( i ) the Term Loan Agent retains its Lien on the Collateral to 
secure the Term Loan Obligations (in each case, including Proceeds thereof arising after the commencement of the case under the Bankruptcy 
Code) and, as to the Term Loan Priority Collateral only, such Lien has the same priority as existed prior to the commencement of the case 
under the Bankruptcy Code and any Lien securing such DIP Financing is junior and subordinate to the Lien of the Term Loan Agent on the 
Term Loan Priority Collateral, ( ii ) all Liens on ABL Priority Collateral securing any such DIP Financing shall be senior to or on a parity with 
the Liens of the ABL Agent and the ABL Secured Parties securing the ABL Obligations, and the Liens of any Additional ABL Agent and 
Additional ABL Secured Parties securing the Additional ABL Obligations, on ABL Priority Collateral, ( iii ) if the ABL Agent and/or any ABL 
Secured Party, or any Additional ABL Agent and/or any Additional ABL Secured Party, receives an adequate protection Lien on post-petition 
assets of the debtor to secure the ABL Obligations or the Additional ABL Obligations, as the case may be, the Term Loan Agent also receives 
an adequate protection Lien on such post-petition assets of the debtor to secure the Term Loan Obligations and ( iv ) the terms of such DIP 
Financing do not require any Grantor to seek approval for any Plan of Reorganization that is not a Conforming Plan of Reorganization, 
provided that ( x ) such Liens in favor of the ABL Agent, any Additional ABL Agent and the Term Loan Agent shall be subject to the 
provisions of Section 6.1(d) hereof and ( y ) the foregoing provisions of this Section 6.1(a) shall not prevent the Term Loan Agent and the 
Term Loan Secured Parties from objecting to any provision in any DIP Financing relating to any provision or content of a Plan of 
Reorganization that is not a Conforming Plan of Reorganization.  

(b) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time prior to the Discharge of ABL 
Collateral Obligations, and the ABL Agent or any ABL Credit Agreement Lenders, or any Additional ABL Agent or Additional ABL Credit 
Facility Lenders, shall agree to provide any Credit Party with, or consent to a third party providing, any DIP Financing, with such DIP 
Financing to be secured by all or any portion of the  
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Collateral (including assets that, but for the application of Section 552 of the Bankruptcy Code would be Collateral), then any Additional Term 
Agent, on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that it will raise no objection, and will not 
directly or indirectly support, or act in concert with any other party in raising an objection, to such DIP Financing or to the Liens securing the 
same on the grounds of a failure to provide “adequate protection” for the Liens of such Additional Term Agent securing the Additional Term 
Obligations or on any other grounds (and will not request any adequate protection solely as a result of such DIP Financing), so long as ( i ) such 
Additional Term Agent retains its Lien on the Collateral to secure the Additional Term Obligations (in each case, including Proceeds thereof 
arising after the commencement of the case under the Bankruptcy Code) and, as to the Term Loan Priority Collateral only, such Lien has the 
same priority as existed prior to the commencement of the case under the Bankruptcy Code and any Lien securing such DIP Financing is junior 
and subordinate to the Lien of such Additional Term Agent on the Term Loan Priority Collateral (except as may be separately otherwise agreed 
in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and 
the ABL Agent, on behalf of itself and the ABL Secured Parties, or any Additional ABL Agent, on behalf of itself and the Additional ABL 
Secured Parties represented thereby), ( ii ) all Liens on ABL Priority Collateral securing any such DIP Financing shall be senior to or on a 
parity with the Liens of the ABL Agent and the ABL Secured Parties securing the ABL Obligations, and the Liens of any Additional ABL 
Agent and any Additional ABL Secured Parties securing the Additional ABL Obligations, on ABL Priority Collateral, ( iii ) if the ABL Agent 
and/or any ABL Secured Party, or any Additional ABL Agent and/or any Additional ABL Secured Party, receives an adequate protection Lien 
on post-petition assets of the debtor to secure the ABL Obligations or the Additional ABL Obligations, as the case may be, such Additional 
Term Agent also receives an adequate protection Lien on such post-petition assets of the debtor to secure the Additional Term Obligations and 
( iv ) the terms of such DIP Financing do not require any Grantor to seek approval for any Plan of Reorganization that is not a Conforming Plan 
of Reorganization, provided that ( x ) such Liens in favor of the ABL Agent, any Additional ABL Agent and such Additional Term Agent shall 
be subject to the provisions of Section 6.1(d) hereof and ( y ) the foregoing provisions of this Section 6.1(b) shall not prevent any Additional 
Term Agent and any Additional Term Secured Parties from objecting to any provision in any DIP Financing relating to any provision or 
content of a Plan of Reorganization that is not a Conforming Plan of Reorganization.  

(c) [ Reserved ].  

(d) All Liens granted to the ABL Agent, the Term Loan Agent or any Additional Agent in any Insolvency Proceeding, whether as 
adequate protection or otherwise, are intended by the Parties to be and shall be deemed to be subject to the Lien Priority and the other terms 
and conditions of this Agreement; provided , however , that the foregoing shall not alter the super-priority of any Liens securing any DIP 
Financing in accordance with this Section 6.1 .  

Section 6.2 Relief From Stay . Until the Discharge of ABL Collateral Obligations, the Term Loan Agent, on behalf of itself and the 
Term Loan Secured Parties, and any Additional Term Agent, on behalf of itself and any Additional Term Secured Parties  
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represented thereby, agrees not to seek relief from the automatic stay or any other stay in any Insolvency Proceeding in respect of any portion 
of the ABL Priority Collateral without the ABL Collateral Representative’s express written consent. Until the Discharge of Term Loan 
Collateral Obligations, the ABL Agent, on behalf of itself and the ABL Secured Parties, and any Additional ABL Agent, on behalf of itself and 
any Additional ABL Secured Parties represented thereby, agrees not to seek relief from the automatic stay or any other stay in any Insolvency 
Proceeding in respect of any portion of the Term Loan Priority Collateral without the Term Loan Collateral Representative’s express written 
consent. In addition, none of the Term Loan Agent (including in its capacity as Term Loan Collateral Representative, if applicable), the ABL 
Agent (including in its capacity as ABL Collateral Representative, if applicable) nor any Additional Agent (including in its capacity as Term 
Loan Collateral Representative or ABL Collateral Representative, if and as applicable) shall seek any relief from the automatic stay with 
respect to any Collateral without providing 30 days’ prior written notice to each other Party, unless such period is agreed in writing by the ABL 
Agent, the Term Loan Agent and each Additional Agent to be modified.  

Section 6.3 No Contest . (a) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, prior to the 
Discharge of ABL Obligations, none of them shall contest (or directly or indirectly support any other Person contesting) ( i ) any request by the 
ABL Agent or any ABL Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 ), or 
( ii ) any objection by the ABL Agent or any ABL Secured Party to any motion, relief, action, or proceeding based on a claim by the ABL 
Agent or any ABL Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 ) are not adequately protected (or any 
other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to the ABL Agent as adequate 
protection of its interests are subject to this Agreement. Any Additional Agent, on behalf of itself and any Additional Secured Parties 
represented thereby, agrees that, prior to the Discharge of ABL Obligations, none of them shall directly or indirectly contest (or support any 
other Person contesting) ( i ) any request by the ABL Agent or any ABL Secured Party for adequate protection of its interest in the Collateral 
(unless in contravention of Section 6.1 ), or ( ii ) any objection by the ABL Agent or any ABL Secured Party to any motion, relief, action, or 
proceeding based on a claim by the ABL Agent or any ABL Secured Party that its interests in the Collateral (unless in contravention of 
Section 6.1 ) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any 
Liens granted to the ABL Agent as adequate protection of its interests are subject to this Agreement (except as may be separately otherwise 
agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the 
ABL Agent, on behalf of itself and the ABL Secured Parties).  

(b) The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that, prior to the Discharge of Term Loan Obligations, 
none of them shall contest (or directly or indirectly support any other Person contesting) ( i ) any request by the Term Loan Agent or any Term 
Loan Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 hereof), or ( ii ) any objection 
by the Term Loan Agent or any Term Loan Secured Party to any motion, relief, action or proceeding based on a claim by the Term  
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Loan Agent or any Term Loan Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 hereof) are not 
adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to the 
Term Loan Agent as adequate protection of its interests are subject to this Agreement. Any Additional Agent, on behalf of itself and any 
Additional Secured Parties represented thereby, agrees that, prior to the Discharge of Term Loan Obligations, none of them shall directly or 
indirectly contest (or support any other Person contesting) ( i ) any request by the Term Loan Agent or any Term Loan Secured Party for 
adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 ), or ( ii ) any objection by the Term Loan Agent or 
any Term Loan Secured Party to any motion, relief, action or proceeding based on a claim by the Term Loan Agent or any Term Loan Secured 
Party that its interests in the Collateral (unless in contravention of Section 6.1 ) are not adequately protected (or any other similar request under 
any law applicable to an Insolvency Proceeding), so long as any Liens granted to the Term Loan Agent as adequate protection of its interests 
are subject to this Agreement (except as may be separately otherwise agreed in writing by and between such Additional Agent, on behalf of 
itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties). 

(c) The Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, agrees that, prior to the Discharge of Additional 
Obligations, none of them shall directly or indirectly contest (or support any other Person contesting) ( i ) any request by any Additional Agent 
or any Additional Secured Party for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 ), or ( ii ) any 
objection by any Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding based on a claim by any 
Additional Agent or any Additional Secured Party that its interests in the Collateral (unless in contravention of Section 6.1 ) are not adequately 
protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to such Additional 
Agent as adequate protection of its interests are subject to this Agreement (except as may be separately otherwise agreed in writing by and 
between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and the Term Loan Agent, on behalf 
of itself and the Term Loan Secured Parties). The ABL Agent, on behalf of itself and the ABL Secured Parties, agrees that, prior to the 
Discharge of Additional Obligations, none of them shall directly or indirectly contest (or support any other Person contesting) ( i ) any request 
by any Additional Agent or any Additional Secured Party for adequate protection of its interest in the Collateral (unless in contravention of 
Section 6.1 hereof), or ( ii ) any objection by any Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding 
based on a claim by any Additional Agent or any Additional Secured Party that its interests in the Collateral (unless in contravention of 
Section 6.1 hereof) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as 
any Liens granted to such Additional Agent as adequate protection of its interests are subject to this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, 
and the ABL Agent, on behalf of itself and the ABL Secured Parties). Any Additional Agent, on behalf of itself and any Additional Secured 
Parties represented thereby, agrees that, prior to the applicable Discharge of Additional Obligations, none of them shall directly or indirectly 
contest (or support any other  
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Person contesting) ( a ) any request by any other Additional Agent or any Additional Secured Party represented by such other Additional Agent 
for adequate protection of its interest in the Collateral (unless in contravention of Section 6.1 hereof), or ( b ) any objection by such other 
Additional Agent or any Additional Secured Party to any motion, relief, action, or proceeding based on a claim by any Additional Agent or any 
Additional Secured Party represented by such other Additional Agent that its interests in the Collateral (unless in contravention of Section 6.1 
hereof) are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens 
granted to such other Additional Agent as adequate protection of its interests are subject to this Agreement (except as may be separately 
otherwise agreed in writing by and between such Additional Agents, in each case on behalf of itself and the Additional Secured Parties 
represented thereby).  

Section 6.4 Asset Sales . The Term Loan Agent agrees, on behalf of itself and the Term Loan Secured Parties, and any Additional 
Term Agent agrees, on behalf of itself and any Additional Term Secured Parties represented thereby, that it will not oppose any sale consented 
to by the ABL Agent, any Additional ABL Agent or the ABL Collateral Representative of any ABL Priority Collateral pursuant to Section 363
(f) of the Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) so long as the proceeds of such 
sale are applied in accordance with this Agreement. The ABL Agent agrees, on behalf of itself and the ABL Secured Parties, and each 
Additional ABL Agent agrees, on behalf of itself and any Additional ABL Secured Parties represented thereby, that it will not oppose any sale 
consented to by the Term Loan Agent, any Additional Term Agent or the Term Loan Collateral Representative of any Term Loan Priority 
Collateral pursuant to Section 363(f) of the Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) 
so long as the proceeds of such sale are applied in accordance with this Agreement.  

Section 6.5 Separate Grants of Security and Separate Classification . Each Term Loan Secured Party, the Term Loan Agent, each 
Additional Term Secured Party and each Additional Term Agent on the one hand and each ABL Secured Party, the ABL Agent, each 
Additional ABL Secured Party and each Additional ABL Agent on the other hand acknowledges and agrees that ( i ) the grants of Liens 
pursuant to the ABL Collateral Documents, the Term Loan Collateral Documents, the Additional Term Collateral Documents and the 
Additional ABL Collateral Documents constitute separate and distinct grants of Liens and ( ii ) because of, among other things, their differing 
rights in the Collateral, the Term Loan Obligations and Additional Term Obligations are fundamentally different from the ABL Obligations and 
the Additional ABL Obligations and must be separately classified in any plan of reorganization proposed or adopted in an Insolvency 
Proceeding. To further effectuate the intent of the parties as provided in the immediately preceding sentence, if it is held that the claims of the 
ABL Secured Parties and the Additional ABL Secured Parties, on the one hand, and the Term Loan Secured Parties and the Additional Term 
Secured Parties, on the other hand, in respect of the Collateral constitute only one secured claim (rather than separate classes of senior and 
junior secured claims), then the ABL Secured Parties, the Term Loan Secured Parties, any Additional Term Secured Parties and any Additional 
ABL Secured Parties hereby acknowledge and agree that all distributions shall be made as if there were separate classes of ABL Obligation 
claims, Additional ABL Obligation claims, Term Loan Obligation claims and Additional Term  
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Obligation claims against the Credit Parties (with the effect being that, to the extent that the aggregate value of the ABL Priority Collateral or 
the Term Loan Priority Collateral is sufficient (for this purpose ignoring all claims held by the other Secured Parties), the ABL Secured Parties 
and the Additional ABL Secured Parties or the Term Loan Secured Parties and the Additional Term Secured Parties, respectively, shall be 
entitled to receive, in addition to amounts distributed to them in respect of principal, pre-petition interest and other claims, all amounts owing in 
respect of post-petition interest that is available from each pool of Priority Collateral for each of the ABL Secured Parties and Additional ABL 
Secured Parties, on the one hand, and the Term Loan Secured Parties and the Additional Term Secured Parties, on the other hand, before any 
distribution is made from the applicable pool of Priority Collateral in respect of the claims held by the other Secured Parties, with the other 
Secured Parties hereby acknowledging and agreeing to turn over to the respective other Secured Parties amounts otherwise received or 
receivable by them from the applicable pool of Priority Collateral to the extent necessary to effectuate the intent of this sentence, even if such 
turnover has the effect of reducing the aggregate recoveries. The foregoing sentence is subject to any separate agreement by and between any 
Additional Agent, on behalf of itself and the Additional Secured Parties represented thereby, and any other Additional Agent, on behalf of itself 
and the Additional Secured Parties represented thereby, with respect to the Additional Obligations owing to any of such Additional Agent and 
Additional Secured Parties.  

Section 6.6 Enforceability . The provisions of this Agreement are intended to be and shall be enforceable under Section 510(a) of 
the Bankruptcy Code.  

Section 6.7 ABL Obligations Unconditional . All rights of the ABL Agent hereunder, and all agreements and obligations of the 
Term Loan Agent, any Additional Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and effect 
irrespective of:  

(i) any lack of validity or enforceability of any ABL Document;  

(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the ABL Obligations, or 
any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any ABL Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the ABL Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the ABL Obligations, or of any of the Term Loan Agent, any Additional Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  
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Section 6.8 Term Loan Obligations Unconditional . All rights of the Term Loan Agent hereunder, and all agreements and 
obligations of the ABL Agent, any Additional Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and 
effect irrespective of:  

(i) any lack of validity or enforceability of any Term Loan Document;  

(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Term Loan Obligations, 
or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any Term Loan Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the Term Loan Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Term Loan Obligations, or of any of the ABL Agent, any Additional Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.9 Additional Obligations Unconditional . All rights of any Additional Agent hereunder, and all agreements and 
obligations of the ABL Agent, the Term Loan Agent and the Credit Parties (to the extent applicable) hereunder, shall remain in full force and 
effect irrespective of:  

(i) any lack of validity or enforceability of any Additional Document;  

(ii) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Additional Obligations, 
or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding or 
restatement of any Additional Document;  

(iii) any exchange, release, voiding, avoidance or non perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, refunding, 
restatement or increase of all or any portion of the Additional Obligations or any guarantee thereof; or  

(iv) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Additional Obligations, or of any of the ABL Agent, the Term Loan Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  
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Section 6.10 Adequate Protection . Except to the extent expressly provided in Section 6.1 and this Section 6.10 , nothing in this 
Agreement shall limit the rights of ( x ) the ABL Agent and the ABL Secured Parties, ( y ) the Term Loan Agent and the Term Loan Secured 
Parties, or ( z ) any Additional Agent and any Additional Secured Parties, respectively, from seeking or requesting adequate protection with 
respect to their interests in the Collateral in any Insolvency Proceeding, including adequate protection in the form of a cash payment, periodic 
cash payments, cash payments of interest, additional collateral or otherwise; provided that:  

(a) in the event that the ABL Agent, on behalf of itself or any of the ABL Secured Parties, seeks or requests adequate protection in 
respect of the ABL Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the 
type of assets that constitute Term Loan Priority Collateral, then the ABL Agent, on behalf of itself and each of the ABL Secured Parties, 
agrees that the Term Loan Agent shall also be granted a senior Lien on such collateral as security for the Term Loan Obligations and that any 
Lien on such collateral securing the ABL Obligations shall be subordinate to any Lien on such collateral securing the Term Loan Obligations,  

(b) in the event that the ABL Agent, on behalf of itself or any of the ABL Secured Parties, seeks or requests adequate protection in 
respect of the ABL Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the 
type of assets that constitute Term Loan Priority Collateral, then the ABL Agent, on behalf of itself and each of the ABL Secured Parties, 
agrees that any Additional Term Agent shall also be granted a senior Lien on such collateral as security for the Additional Term Obligations 
and that any Lien on such collateral securing the ABL Obligations shall be subordinate to any Lien on such collateral securing the Additional 
Term Obligations (except as may be separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties),  

(c) in the event that the Term Loan Agent, on behalf of itself or any of the Term Loan Secured Parties, seeks or requests adequate 
protection in respect of the Term Loan Obligations and such adequate protection is granted in the form of a Lien on additional collateral 
comprising assets of the type of assets that constitute ABL Priority Collateral, then the Term Loan Agent, on behalf of itself and each of the 
Term Loan Secured Parties, agrees that the ABL Agent shall also be granted a senior Lien on such collateral as security for the ABL 
Obligations and that any Lien on such collateral securing the Term Loan Obligations shall be subordinate to the Lien on such collateral 
securing the ABL Obligations,  

(d) in the event that the Term Loan Agent, on behalf of itself or any of the Term Loan Secured Parties, seeks or requests adequate 
protection in respect of the Term Loan Obligations and such adequate protection is granted in the form of a Lien on additional collateral 
comprising assets of the type of assets that constitute ABL Priority Collateral, then the Term Loan Agent, on behalf of itself and each of the 
Term Loan Secured Parties, agrees that any Additional ABL Agent shall also be granted a senior Lien on such collateral as security for the 
Additional ABL Obligations and that any Lien on such collateral securing the Term Loan Obligations shall be subordinate to any Lien on such 
collateral securing the Additional ABL Obligations,  
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(e) in the event that any Additional Term Agent, on behalf of itself or any Additional Term Secured Parties, seeks or requests 
adequate protection in respect of the Additional Term Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute ABL Priority Collateral, then such Additional Term Agent, on behalf of itself 
and any Additional Term Secured Parties represented thereby, agrees that the ABL Agent shall also be granted a senior Lien on such collateral 
as security for the ABL Obligations and that any Lien on such collateral securing the Additional Term Obligations shall be subordinate to the 
Lien on such collateral securing the ABL Obligations,  

(f) in the event that any Additional Term Agent, on behalf of itself or any Additional Term Secured Parties, seeks or requests 
adequate protection in respect of the Additional Term Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute ABL Priority Collateral, then such Additional Term Agent, on behalf of itself 
and any Additional Term Secured Party represented thereby, agrees that any Additional ABL Agent shall also be granted a senior Lien on such 
collateral as security for the Additional ABL Obligations and that any Lien on such collateral securing the Additional Term Obligations shall 
be subordinate to the Lien on such collateral securing the Additional ABL Obligations,  

(g) in the event that any Additional ABL Agent, on behalf of itself or any Additional ABL Secured Party, seeks or requests 
adequate protection in respect of the Additional ABL Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute Term Loan Priority Collateral, then such Additional ABL Agent, on behalf of 
itself and any Additional ABL Secured Party represented thereby, agrees that the Term Loan Agent shall also be granted a senior Lien on such 
collateral as security for the Term Loan Obligations and that any Lien on such collateral securing the Additional ABL Obligations shall be 
subordinate to the Lien on such collateral securing the Term Loan Obligations, and  

(h) in the event that any Additional ABL Agent, on behalf of itself or any Additional ABL Secured Party, seeks or requests 
adequate protection in respect of the Additional ABL Obligations and such adequate protection is granted in the form of a Lien on additional 
collateral comprising assets of the type of assets that constitute Term Loan Priority Collateral, then such Additional ABL Agent, on behalf of 
itself and any Additional ABL Secured Party represented thereby, agrees that any Additional Term Agent shall also be granted a senior Lien on 
such collateral as security for the Additional Term Obligations and that any Lien on such collateral securing the Additional ABL Obligations 
shall be subordinate to the Lien on such collateral securing the Additional Term Obligations (except as may be separately otherwise agreed in 
writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby, and such 
Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby).  
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ARTICLE 7  

Miscellaneous  

Section 7.1 Rights of Subrogation . The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees 
that no payment by the Term Loan Agent or any Term Loan Secured Party to the ABL Agent or any ABL Secured Party pursuant to the 
provisions of this Agreement shall entitle the Term Loan Agent or any Term Loan Secured Party to exercise any rights of subrogation in 
respect thereof until the Discharge of ABL Obligations shall have occurred. Following the Discharge of ABL Obligations, the ABL Agent 
agrees to execute such documents, agreements, and instruments as the Term Loan Agent or any Term Loan Secured Party may reasonably 
request to evidence the transfer by subrogation to any such Person of an interest in the ABL Obligations resulting from payments to the ABL 
Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in connection 
therewith by the ABL Agent are paid by such Person upon request for payment thereof.  

The Term Loan Agent, for and on behalf of itself and the Term Loan Secured Parties, agrees that no payment by the Term Loan 
Agent or any Term Loan Secured Party to any Additional ABL Agent or any Additional ABL Secured Party represented thereby pursuant to 
the provisions of this Agreement shall entitle the Term Loan Agent or any Term Loan Secured Party to exercise any rights of subrogation in 
respect thereof until the Discharge of Additional ABL Obligations with respect to the Additional ABL Obligations owed to such Additional 
ABL Secured Parties shall have occurred. Following the Discharge of Additional ABL Obligations with respect to the Additional ABL 
Obligations owed to such Additional ABL Secured Parties, such Additional ABL Agent agrees to execute such documents, agreements, and 
instruments as the Term Loan Agent or any Term Loan Secured Party may reasonably request to evidence the transfer by subrogation to any 
such Person of an interest in the applicable Additional ABL Obligations resulting from payments to such Additional ABL Agent by such 
Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in connection therewith by such 
Additional ABL Agent are paid by such Person upon request for payment thereof.  

The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that no payment by the ABL Agent or any ABL 
Secured Party to the Term Loan Agent or any Term Loan Secured Party pursuant to the provisions of this Agreement shall entitle the ABL 
Agent or any ABL Secured Party to exercise any rights of subrogation in respect thereof until the Discharge of Term Loan Obligations shall 
have occurred. Following the Discharge of Term Loan Obligations, the Term Loan Agent agrees to execute such documents, agreements, and 
instruments as the ABL Agent or any ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of 
an interest in the Term Loan Obligations resulting from payments to the Term Loan Agent by such Person, so long as all costs and expenses 
(including all reasonable legal fees and disbursements) incurred in connection therewith by the Term Loan Agent are paid by such Person upon 
request for payment thereof.  
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The ABL Agent, for and on behalf of itself and the ABL Secured Parties, agrees that no payment by the ABL Agent or any ABL 
Secured Party to any Additional Term Agent or any Additional Term Secured Party represented thereby pursuant to the provisions of this 
Agreement shall entitle the ABL Agent or any ABL Secured Party to exercise any rights of subrogation in respect thereof until the Discharge of 
Additional Term Obligations with respect to the Additional Term Obligations owed to such Additional Term Secured Parties shall have 
occurred. Following the Discharge of Additional Term Obligations with respect to the Additional Term Obligations owed to such Additional 
Term Secured Parties, such Additional Term Agent agrees to execute such documents, agreements, and instruments as the ABL Agent or any 
ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the applicable 
Additional Term Obligations resulting from payments to such Additional Term Agent by such Person, so long as all costs and expenses 
(including all reasonable legal fees and disbursements) incurred in connection therewith by such Additional Term Agent are paid by such 
Person upon request for payment thereof.  

Any Additional Term Agent, for and on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that no 
payment by such Additional Term Agent or any such Additional Term Secured Party to the ABL Agent or any ABL Secured Party pursuant to 
the provisions of this Agreement shall entitle such Additional Term Agent or any such Additional Term Secured Party to exercise any rights of 
subrogation in respect thereof until the Discharge of ABL Obligations shall have occurred. Following the Discharge of ABL Obligations, the 
ABL Agent agrees to execute such documents, agreements, and instruments as such Additional Term Agent or any such Additional Term 
Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the ABL Obligations 
resulting from payments to the ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and 
disbursements) incurred in connection therewith by the ABL Agent are paid by such Person upon request for payment thereof.  

Any Additional Term Agent, for and on behalf of itself and any Additional Term Secured Parties represented thereby, agrees that no 
payment by such Additional Term Agent or any such Additional Term Secured Party to any Additional ABL Agent or any Additional ABL 
Secured Party pursuant to the provisions of this Agreement shall entitle such Additional Term Agent or any such Additional Term Secured 
Party to exercise any rights of subrogation in respect thereof until the Discharge of Additional ABL Obligations with respect to the Additional 
ABL Obligations owed to such Additional ABL Secured Parties shall have occurred. Following the Discharge of Additional ABL Obligations 
with respect to the Additional ABL Obligations owed to such Additional ABL Secured Parties, any Additional ABL Agent agrees to execute 
such documents, agreements, and instruments as such Additional Term Agent or any such Additional Term Secured Party may reasonably 
request to evidence the transfer by subrogation to any such Person of an interest in the Additional ABL Obligations resulting from payments to 
such Additional ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred 
in connection therewith by such Additional ABL Agent are paid by such Person upon request for payment thereof.  
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Any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that no 
payment by such Additional ABL Agent or any such Additional ABL Secured Party to the Term Loan Agent or any Term Loan Secured Party 
pursuant to the provisions of this Agreement shall entitle such Additional ABL Agent or any such Additional ABL Secured Party to exercise 
any rights of subrogation in respect thereof until the Discharge of Term Loan Obligations shall have occurred. Following the Discharge of 
Term Loan Obligations, the Term Loan Agent agrees to execute such documents, agreements, and instruments as such Additional ABL Agent 
or any such Additional ABL Secured Party may reasonably request to evidence the transfer by subrogation to any such Person of an interest in 
the Term Loan Obligations resulting from payments to the Term Loan Agent by such Person, so long as all costs and expenses (including all 
reasonable legal fees and disbursements) incurred in connection therewith by the Term Loan Agent are paid by such Person upon request for 
payment thereof.  

Any Additional ABL Agent, for and on behalf of itself and any Additional ABL Secured Parties represented thereby, agrees that no 
payment by such Additional ABL Agent or any such Additional ABL Secured Party to any Additional Term Agent or any Additional Term 
Secured Party pursuant to the provisions of this Agreement shall entitle such Additional ABL Agent or any such Additional ABL Secured Party 
to exercise any rights of subrogation in respect thereof until the Discharge of Additional Term Obligations with respect to the Additional Term 
Obligations owed to such Additional Term Secured Parties shall have occurred. Following the Discharge of Additional Term Obligations with 
respect to the Additional Term Obligations owed to such Additional Term Secured Parties, any Additional Term Agent agrees to execute such 
documents, agreements, and instruments as such Additional ABL Agent or any such Additional ABL Secured Party may reasonably request to 
evidence the transfer by subrogation to any such Person of an interest in the Additional Term Obligations resulting from payments to such 
Additional Term Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in 
connection therewith by such Additional Term Agent are paid by such Person upon request for payment thereof.  

Section 7.2 Further Assurances . The Parties will, at their own expense and at any time and from time to time, promptly execute and 
deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that any Party may reasonably 
request, in order to protect any right or interest granted or purported to be granted hereby or to enable such Party to exercise and enforce its 
rights and remedies hereunder; provided , however , that no Party shall be required to pay over any payment or distribution, execute any 
instruments or documents, or take any other action referred to in this Section 7.2 , to the extent that such action would contravene any law, 
order or other legal requirement or any of the terms or provisions of this Agreement, and in the event of a controversy or dispute, such Party 
may interplead any payment or distribution in any court of competent jurisdiction, without further responsibility in respect of such payment or 
distribution under this Section 7.2 .  

Section 7.3 Representations . The Term Loan Agent represents and warrants to the ABL Agent and any Additional Agent that it has 
the requisite power and authority under the Term Loan Documents to enter into, execute, deliver, and carry out the terms of this Agreement  
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on behalf of itself and the Term Loan Secured Parties. The ABL Agent represents and warrants to the Term Loan Agent and any Additional 
Agent that it has the requisite power and authority under the ABL Documents to enter into, execute, deliver, and carry out the terms of this 
Agreement on behalf of itself and the ABL Secured Parties. Any Additional Agent represents and warrants to the Term Loan Agent, the ABL 
Agent and any other Additional Agent that it has the requisite power and authority under the applicable Additional Documents to enter into, 
execute, deliver, and carry out the terms of this Agreement on behalf of itself and any Additional Secured Parties represented thereby.  

Section 7.4 Amendments . (a) No amendment, modification or waiver of any provision of this Agreement, and no consent to any 
departure by any Party hereto, shall be effective unless it is in a written agreement executed by ( i ) prior to the Discharge of Term Loan 
Obligations, the Term Loan Agent, ( ii ) prior to the Discharge of ABL Obligations, the ABL Agent and ( iii ) prior to the Discharge of 
Additional Obligations in respect of any Additional Credit Facility, the applicable Additional Agent. Notwithstanding the foregoing, the 
Company may, without the consent of any Party hereto, amend this Agreement to add an Additional Agent by ( x ) executing an Additional 
Indebtedness Joinder as provided in Section 7.11 or ( y ) executing a joinder agreement in substantially the form of Exhibit C attached hereto as 
provided for in the definition of “ ABL Credit Agreement ” or “ Term Loan Credit Agreement ”, as applicable. No amendment, modification or 
waiver of any provision of this Agreement, and no consent to any departure therefrom by any Party hereto, that changes, alters, modifies or 
otherwise affects any power, privilege, right, remedy, liability or obligation of, or otherwise affects in any manner, any Additional Agent that is 
not then a Party, or any Additional Secured Party not then represented by an Additional Agent that is then a Party (including but not limited to 
any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability or obligation of or other effect upon any 
such Additional Agent or Additional Secured Party that may at any subsequent time become a Party or beneficiary hereof) shall be effective 
unless it is consented to in writing by the Company (regardless of whether any such Additional Agent or Additional Secured Party ever 
becomes a Party or beneficiary hereof), and any amendment, modification or waiver of any provision of this Agreement that would have the 
effect, directly or indirectly, through any reference in any Credit Document to this Agreement or otherwise, of waiving, amending, 
supplementing or otherwise modifying any Credit Document, or any term or provision thereof, or any right or obligation of the Company or 
any other Credit Party thereunder or in respect thereof, shall not be given such effect except pursuant to a written instrument executed by the 
Company and each other affected Credit Party.  

(b) In the event that the ABL Agent that is the ABL Collateral Representative or the requisite ABL Secured Parties represented 
thereby enter into any amendment, waiver or consent in respect of or replacing any ABL Collateral Document for the purpose of adding to, or 
deleting from, or waiving or consenting to any departure from any provisions of, any ABL Collateral Document relating to the ABL Priority 
Collateral or changing in any manner the rights of the ABL Agent, the ABL Secured Parties, or any ABL Credit Party with respect to the ABL 
Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall 
apply automatically to any comparable provision of each Term Loan Collateral Document and each Additional Term Collateral Document, in 
each  
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case without the consent of, or any action by, any Term Loan Agent or any Term Loan Secured Party or any Additional Term Agent or 
Additional Term Secured Party, as applicable; provided , that such amendment, waiver or consent does not materially adversely affect the 
rights of the Term Loan Secured Parties or the Additional Term Secured Parties, as applicable, or the interests of the Term Loan Secured 
Parties or the Additional Term Secured Parties, as applicable, in the Term Loan Priority Collateral. The ABL Agent shall give written notice of 
such amendment, waiver or consent to the Term Loan Agent and each Additional Term Agent; provided that the failure to give such notice 
shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any Term Loan Collateral Document 
or any Additional Term Collateral Document as set forth in this Section 7.4(b) .  

(c) In the event that the ABL Agent that is the ABL Collateral Representative or the requisite ABL Secured Parties represented 
thereby enter into any amendment, waiver or consent in respect of or replacing any ABL Collateral Document for the purpose of adding to, or 
deleting from, or waiving or consenting to any departure from any provisions of, any ABL Collateral Document relating to the ABL Priority 
Collateral or changing in any manner the rights of the ABL Agent, the ABL Secured Parties, or any ABL Credit Party with respect to the ABL 
Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall 
apply automatically to any comparable provision of each ABL Collateral Document and each Additional ABL Collateral Document, in each 
case without the consent of, or any action by, any Additional ABL Agent or any Additional ABL Secured Party (except as may be separately 
otherwise agreed in writing by and between such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby, and the ABL Agent, on behalf of itself and the ABL Secured Parties); provided , that such amendment, waiver or consent 
does not materially adversely affect the rights or interests of the Additional ABL Secured Parties in the ABL Priority Collateral. The ABL 
Agent shall give written notice of such amendment, waiver or consent to each Additional ABL Agent; provided that the failure to give such 
notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any Additional ABL Collateral 
Document as set forth in this Section 7.4(c) .  

(d) In the event that the Term Loan Agent that is the Term Loan Collateral Representative or the requisite Term Loan Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Term Loan Collateral Document for the 
purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Term Loan Collateral Document 
relating to the Term Loan Priority Collateral or changing in any manner the rights of the Term Loan Agent, the Term Loan Secured Parties, or 
any Term Loan Credit Party with respect to the Term Loan Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any 
Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable provision of each ABL Collateral 
Document and each Additional ABL Collateral Document, in each case without the consent of, or any action by, the ABL Agent or any ABL 
Secured Party or any Additional ABL Agent or Additional ABL Secured Party, as applicable (except as may be separately otherwise agreed in 
writing by and between the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties, and ( x ) the ABL Agent, on behalf of 
itself and the ABL Secured Parties, and ( y ) any  
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Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby); provided , that such amendment, 
waiver or consent does not materially adversely affect the rights or interests of the ABL Secured Parties or the Additional ABL Secured Parties, 
as applicable, in the ABL Priority Collateral (including any license or right of use granted to them by any Credit Party pursuant to any ABL 
Collateral Document or Additional ABL Collateral Document (as applicable) with respect to Intellectual Property owned by such Credit Party 
as it pertains to the ABL Priority Collateral). The Term Loan Agent shall give written notice of such amendment, waiver or consent to the ABL 
Agent and each Additional ABL Agent; provided that the failure to give such notice shall not affect the effectiveness of such amendment, 
waiver or consent with respect to the provisions of any ABL Collateral Document or Additional ABL Collateral Document as set forth in this 
Section 7.4(d) .  

(e) In the event that the Term Loan Agent that is the Term Loan Collateral Representative or the requisite Term Loan Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Term Loan Collateral Document for the 
purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Term Loan Collateral Document 
relating to the Term Loan Priority Collateral or changing in any manner the rights of the Term Loan Agent, the Term Loan Secured Parties, or 
any Term Loan Credit Party with respect to the Term Loan Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any 
Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable provision of each Additional Term 
Collateral Document without the consent of, or any action by, any Additional Term Agent or Additional Term Secured Party (except as may be 
separately otherwise agreed in writing by and between such Additional Term Agent, on behalf of itself and the Additional Term Secured 
Parties represented thereby, and the Term Loan Agent, on behalf of itself and the Term Loan Secured Parties); provided , that such amendment, 
waiver or consent does not materially adversely affect the rights or interests of the Additional Term Secured Parties in the Collateral. The 
applicable Term Loan Agent shall give written notice of such amendment, waiver or consent to each Additional Term Agent; provided that the 
failure to give such notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any 
Additional Term Collateral Document as set forth in this Section 7.4(e) .  

(f) In the event that any Additional Term Agent that is the Term Loan Collateral Representative or the requisite Additional Term 
Secured Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional Term Collateral 
Document for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional 
Term Collateral Document relating to the Term Loan Priority Collateral or changing in any manner the rights of the Additional Term Agent, 
the Additional Term Secured Parties, or any Additional Term Credit Party with respect to the Term Loan Priority Collateral (including, subject 
to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each ABL Collateral Document and each Additional ABL Collateral Document, in each case without the consent of, 
or any action by, the ABL Agent or any ABL Secured Party or any Additional ABL Agent or Additional ABL Secured Party, as applicable 
(except as may be separately otherwise agreed in writing by and between ( x ) such Additional  
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Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby, and ( y ) the ABL Agent, on behalf of itself and 
the ABL Secured Parties, or such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties represented thereby); 
provided , that such amendment, waiver or consent does not materially adversely affect the rights or interests of the ABL Secured Parties or the 
Additional ABL Secured Parties, as applicable, in the ABL Priority Collateral (including any license or right of use granted to them by any 
Credit Party pursuant to any ABL Collateral Document or Additional ABL Collateral Document (as applicable) with respect to Intellectual 
Property owned by such Credit Party as it pertains to the ABL Priority Collateral). The applicable Additional Term Agent shall give written 
notice of such amendment, waiver or consent to the ABL Agent and each Additional ABL Agent; provided that the failure to give such notice 
shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any ABL Collateral Document or 
Additional ABL Collateral Document as set forth in this Section 7.4(f) .  

(g) In the event that any Additional Term Agent that is the Term Loan Collateral Representative or the requisite Additional Term 
Secured Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional Term Collateral 
Document for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional 
Term Collateral Document relating to the Term Loan Priority Collateral or changing in any manner the rights of the Additional Term Agent, 
the Additional Term Secured Parties, or any Additional Term Credit Party with respect to the Term Loan Priority Collateral (including, subject 
to Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each Term Loan Collateral Document and (with respect to any other Additional Term Credit Facility) each Additional 
Term Collateral Document, in each case without the consent of, or any action by, the Term Loan Agent or any Term Loan Secured Party or 
(with respect to any other Additional Term Credit Facility) any other Additional Term Agent or related Additional Term Secured Party, as 
applicable (except as may be separately otherwise agreed in writing by and between ( x ) such Additional Term Agent, on behalf of itself and 
the Additional Term Secured Parties represented thereby, and ( y ) the Term Loan Agent, on behalf of itself and the Term Loan Secured 
Parties, or such other Additional Term Agent, on behalf of itself and the Additional Term Secured Parties represented thereby); provided , that 
such amendment, waiver or consent does not materially adversely affect the rights or interests of the Term Loan Secured Parties or such other 
Additional Term Secured Parties, as applicable, in the Collateral. The applicable Additional Term Agent shall give written notice of such 
amendment, waiver or consent to the Term Loan Agent and each such other Additional Term Agent; provided that the failure to give such 
notice shall not affect the effectiveness of such amendment, waiver or consent with respect to the provisions of any Term Loan Collateral 
Document or Additional Term Collateral Document as set forth in this Section 7.4(g) .  

(h) In the event that any Additional ABL Agent that is the ABL Collateral Representative or the requisite Additional ABL Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional ABL Collateral Document 
for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of any Additional ABL 
Collateral Document relating to the ABL  
   

122  



Priority Collateral or changing in any manner the rights of such Additional ABL Agent, such Additional ABL Secured Parties, or any 
Additional ABL Credit Party with respect to the ABL Priority Collateral (including, subject to Section 2.4(f) hereof, the release of any Liens 
thereon), then such amendment, waiver or consent shall apply automatically to any comparable provision of each Term Loan Collateral 
Document and each Additional Term Collateral Document, in each case without the consent of, or any action by, the Term Loan Agent or any 
Term Loan Secured Party or any Additional Term Agent or Additional Term Secured Party, as applicable; provided , that such amendment, 
waiver or consent does not materially adversely affect the rights or interests of the Term Loan Secured Parties or the Additional Term Secured 
Parties, as applicable, in the Term Loan Priority Collateral. The applicable Additional ABL Agent shall give written notice of such amendment, 
waiver or consent to the Term Loan Agent and each Additional Term Agent; provided that the failure to give such notice shall not affect the 
effectiveness of such amendment, waiver or consent with respect to the provisions of any Term Loan Collateral Document or Additional Term 
Collateral Document as set forth in this Section 7.4(h) .  

(i) In the event that any Additional ABL Agent that is the ABL Collateral Representative or the requisite Additional ABL Secured 
Parties represented thereby enter into any amendment, waiver or consent in respect of or replacing any Additional ABL Collateral Document 
for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Additional ABL 
Collateral Document relating to the ABL Priority Collateral or changing in any manner the rights of such Additional ABL Agent, such 
Additional ABL Secured Parties, or any Additional ABL Credit Party with respect to the ABL Priority Collateral (including, subject to 
Section 2.4(f) hereof, the release of any Liens thereon), then such amendment, waiver or consent shall apply automatically to any comparable 
provision of each ABL Collateral Document and (with respect to any other Additional ABL Credit Facility) each Additional ABL Collateral 
Document, in each case without the consent of, or any action by, the ABL Agent or any ABL Secured Party or (with respect to any other 
Additional ABL Credit Facility) any other Additional ABL Agent or related Additional ABL Secured Party (except as may be separately 
otherwise agreed in writing by and between ( x ) such Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties 
represented thereby, and ( y ) the ABL Agent, on behalf of itself and the ABL Secured Parties, or such other Additional ABL Agent, on behalf 
of itself and the Additional ABL Secured Parties represented thereby); provided , that such amendment, waiver or consent does not materially 
adversely affect the rights or interests of the ABL Secured Parties or such other Additional ABL Secured Parties in the Collateral. The 
applicable Additional ABL Agent shall give written notice of such amendment, waiver or consent to the ABL Agent and each such other 
Additional ABL Agent; provided that the failure to give such notice shall not affect the effectiveness of such amendment, waiver or consent 
with respect to the provisions of any ABL Collateral Document or Additional ABL Collateral Document as set forth in this Section 7.4(i) .  

Section 7.5 Addresses for Notices . Unless otherwise specifically provided herein, any notice or other communication herein 
required or permitted to be given shall be in writing and may be personally served, faxed, sent by electronic mail or sent by overnight express 
courier service or United States mail and shall be deemed to have been given when delivered in person or by courier service, upon receipt of a 
facsimile or, in the case of an electronic mail,  
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when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of 
business on the next Business Day for the recipient) or five (5) days after deposit in the United States mail (certified, with postage prepaid and 
properly addressed). For the purposes hereof, the addresses of the parties hereto (until notice of a change thereof is delivered as provided in this 
Section) shall be as set forth below or, as to each party, at such other address as may be designated by such party in a written notice to all of the 
other parties.  
   

Section 7.6 No Waiver, Remedies . No failure on the part of any Party to exercise, and no delay in exercising, any right hereunder 
shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or 
the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.  

Section 7.7 Continuing Agreement, Transfer of Secured Obligations . This Agreement is a continuing agreement and shall 
( a ) remain in full force and effect until the Discharge of ABL Obligations, the Discharge of Term Loan Obligations and the Discharge of 
Additional Obligations shall have occurred, ( b ) be binding upon the Parties and their successors and assigns, and ( c ) inure to the benefit of 
and be enforceable by the Parties and their respective successors, transferees and assigns. Nothing herein is intended, or shall be construed to 
give, any other Person any right, remedy or claim under, to or in respect of this Agreement or any Collateral, subject to Section 7.10 hereof. All 
references to any Credit Party shall include any Credit Party as debtor-in-possession and any receiver or trustee for such Credit Party in any 
Insolvency Proceeding. Without limiting the generality of the foregoing clause ( c ), the ABL Agent, any ABL Secured Party, the Term Loan 
Agent, any Term Loan Secured Party, any Additional Agent or any Additional Secured Party may assign or otherwise transfer all or any  
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ABL Agent:      Bank of America, N.A. 
     135 S. LaSalle St., 9 th Floor 
     Chicago, IL 60603 
     Facsimile No.: 312-453-3849 
     Phone No.:    312-992-6101 
     Attention:    Brad Breidenbach 

Term Loan Agent:      JPMorgan Chase Bank, N.A. 
     500 Stanton Christian Road 
     Ops Building 2, 3rd Floor 
     Newark, DE 19713-2107 
     Facsimile No.: 302-634-3301 
     Phone No.:    302-634-1651 
     Attention:    George Ionas 

Any Additional Agent: 
     

As set forth in the Additional Indebtedness Joinder executed and delivered by such Additional 
Agent pursuant to Section 7.11 . 



portion of the ABL Obligations, the Term Loan Obligations or any Additional Obligations, as applicable, to any other Person, and such other 
Person shall thereupon become vested with all the rights and obligations in respect thereof granted to the ABL Agent, the Term Loan Agent, 
such ABL Secured Party, such Term Loan Secured Party, such Additional Agent or such Additional Secured Party, as the case may be, herein 
or otherwise. The ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties may continue, at any time and 
without notice to the other Parties hereto, to extend credit and other financial accommodations, lend monies and provide indebtedness to, or for 
the benefit of, any Credit Party on the faith hereof.  

Section 7.8 Governing Law: Entire Agreement . The validity, performance, and enforcement of this Agreement shall be governed 
by, and construed in accordance with, the laws of the State of New York. This Agreement constitutes the entire agreement and understanding 
among the Parties with respect to the subject matter hereof and supersedes any prior agreements, written or oral, with respect thereto.  

Section 7.9 Counterparts . This Agreement may be executed in any number of counterparts, and it is not necessary that the 
signatures of all Parties be contained on any one counterpart hereof, each counterpart will be deemed to be an original, and all together shall 
constitute one and the same document.  

Section 7.10 No Third Party Beneficiaries . This Agreement and the rights and benefits hereof shall inure to the benefit of each of 
the parties hereto and its respective successors and assigns and shall inure to the benefit of each of the ABL Agent, the ABL Secured Parties, 
the Term Loan Agent, the Term Loan Secured Parties, each Additional Agent, the Additional Secured Parties and, with respect to Sections 2.4
(f), 5.2, 7.4 and 7.11, the Company and the other Credit Parties. No other Person shall have or be entitled to assert rights or benefits hereunder.  

Section 7.11 Designation of Additional Indebtedness; Joinder of Additional Agents . (a) The Company may designate any 
Additional Indebtedness complying with the requirements of the definition of “ Additional Indebtedness ” as Additional Indebtedness, and as 
either Additional ABL Indebtedness or Additional Term Indebtedness, for purposes of this Agreement, upon complying with the following 
conditions:  

(i) one or more Additional Agents for one or more Additional Secured Parties in respect of such Additional Indebtedness shall have 
executed the Additional Indebtedness Joinder with respect to such Additional Indebtedness, and the Company or any such Additional Agent 
shall have delivered such executed Additional Indebtedness Joinder to the ABL Agent, the Term Loan Agent and any other Additional Agent 
then party to this Agreement;  

(ii) at least five Business Days (unless a shorter period is agreed in writing by the Parties (other than any Designated Silent Agent) 
and the Company) prior to delivery of the Additional Indebtedness Joinder, the Company shall have delivered to the ABL Agent, the Term 
Loan Agent and any other Additional Agent then party to this Agreement complete and correct copies of any Additional Credit Facility, 
Additional Guarantees and Additional Collateral Documents that will govern such Additional Indebtedness upon giving effect to such 
designation (which may be unexecuted copies of Additional Documents to be executed and delivered concurrently with the effectiveness of 
such designation);  
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(iii) the Company shall have executed and delivered to the ABL Agent, the Term Loan Agent and any other Additional Agent then 
party to this Agreement an Additional Indebtedness Designation, with respect to such Additional Indebtedness, which Additional Indebtedness 
Designation shall designate such Additional Indebtedness as Additional ABL Indebtedness or Additional Term Indebtedness, as the case may 
be; and  

(iv) all state and local stamp, recording, filing, intangible and similar taxes or fees (if any) that are payable in connection with the 
inclusion of such Additional Indebtedness under this Agreement shall have been paid and reasonable evidence thereof shall have been given to 
the ABL Agent, the Term Loan Agent and any other Additional Agent then party to this Agreement.  

(b) Upon satisfaction of the foregoing conditions, ( i ) the designated Additional Indebtedness shall constitute “ Additional 
Indebtedness ”, any Additional Credit Facility under which such Additional Indebtedness is or may be incurred shall constitute an “ Additional 
Credit Facility ”, any holder of such Additional Indebtedness or other applicable Additional Secured Party shall constitute an “ Additional 
Secured Party ”, and any Additional Agent for any such Additional Secured Party shall constitute an “ Additional Agent ”, ( ii ) any designated 
Additional Term Indebtedness shall constitute “ Additional Term Indebtedness ”, any Additional Term Credit Facility under which such 
Additional Term Indebtedness is or may be incurred shall constitute an “ Additional Credit Facility ” and an “ Additional Term Credit Facility 
”, any holder of such Additional Term Indebtedness or other applicable Additional Term Secured Party shall constitute an “ Additional Secured 
Party ” and an “ Additional Term Secured Party ”, and any Additional Term Agent for any such Additional Term Secured Party shall constitute 
an “ Additional Term Agent ” and ( iii ) any designated Additional ABL Indebtedness shall constitute “ Additional ABL Indebtedness ”, any 
Additional ABL Credit Facility under which such Additional ABL Indebtedness is or may be incurred shall constitute an “ Additional ABL 
Credit Facility ”, any holder of such Additional ABL Indebtedness or other applicable Additional ABL Secured Party shall constitute an “ 
Additional ABL Secured Party ”, and any Additional ABL Agent for any such Additional ABL Secured Party shall constitute an “ Additional 
ABL Agent ”, in each case for all purposes under this Agreement. The date on which the foregoing conditions shall have been satisfied with 
respect to such Additional Indebtedness is herein called the “ Additional Effective Date .” Prior to the Additional Effective Date with respect to 
such Additional Indebtedness, all references herein to Additional Indebtedness shall be deemed not to take into account such Additional 
Indebtedness, and the rights and obligations of the ABL Agent, the Term Loan Agent and any other Additional Agent then party to this 
Agreement shall be determined on the basis that such Additional Indebtedness is not then designated. On and after the Additional Effective 
Date with respect to such Additional Indebtedness, all references herein to Additional Indebtedness shall be deemed to take into account such 
Additional Indebtedness, and the rights and obligations of the ABL Agent, the Term Loan Agent and any other Additional Agent then party to 
this Agreement shall be determined on the basis that such Additional Indebtedness is then designated.  
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(c) In connection with any designation of Additional Indebtedness pursuant to this Section 7.11 , each of the ABL Agent, the Term 
Loan Agent and any Additional Agent then party hereto agrees at the Company’s expense ( x ) to execute and deliver any amendments, 
amendments and restatements, restatements or waivers of or supplements to or other modifications to, any Term Loan Collateral Documents, 
ABL Collateral Documents, or Additional Collateral Documents, as applicable, and any blocked account, control or other agreements relating 
to any security interest in Control Collateral or Cash Collateral, and to make or consent to any filings or take any other actions, as may be 
reasonably deemed by the Company to be necessary or reasonably desirable for any Lien on any Collateral to secure such Additional 
Indebtedness to become a valid and perfected Lien (with the priority contemplated by this Agreement), provided that such amendment, 
restatement, waiver or supplement does not adversely affect the validity, perfection or priority of the Lien of such Agent (subject, as to priority, 
to the provisions of this Agreement) and ( y ) otherwise to reasonably cooperate to effectuate a designation of Additional Indebtedness pursuant 
to this Section 7.11 (including, if requested, by executing an acknowledgment of any Additional Indebtedness Joinder or of the occurrence of 
any Additional Effective Date).  

Section 7.12 Term Loan Collateral Representative and ABL Collateral Representative; Notice of Change . The Term Loan 
Collateral Representative shall act for the Term Loan Collateral Secured Parties as provided in this Agreement, and shall be entitled to so act at 
the direction of the Requisite Term Holders from time to time. Until a Party (other than the existing Term Loan Collateral Representative) 
receives written notice from the existing Term Loan Collateral Representative, in accordance with Section 7.5 of this Agreement, of a change 
in the identity of the Term Loan Collateral Representative, such Party shall be entitled to act as if the existing Term Loan Collateral 
Representative is in fact the Term Loan Collateral Representative. Each Party (other than the existing Term Loan Collateral Representative) 
shall be entitled to rely upon any written notice of a change in the identity of the Term Loan Collateral Representative which facially appears to 
be from the then existing Term Loan Collateral Representative and is delivered in accordance with Section 7.5 and such Agent shall not be 
required to inquire into the veracity or genuineness of such notice. Each existing Term Loan Collateral Representative from time to time agrees 
to give prompt written notice to each Party of any change in the identity of the Term Loan Collateral Representative.  

The ABL Collateral Representative shall act for the ABL Collateral Secured Parties as provided in this Agreement, and shall be 
entitled to so act at the direction of the Requisite ABL Holders from time to time. Until a Party (other than the existing ABL Collateral 
Representative) receives written notice from the existing ABL Collateral Representative, in accordance with Section 7.5 of this Agreement, of a 
change in the identity of the ABL Collateral Representative, such Party shall be entitled to act as if the existing ABL Collateral Representative 
is in fact the ABL Collateral Representative. Each Party (other than the existing ABL Collateral Representative) shall be entitled to rely upon 
any written notice of a change in the identity of the ABL Collateral Representative which facially appears to be from the then existing ABL 
Collateral Representative and is delivered in accordance with Section 7.5 and such Agent shall not be required to inquire into the veracity or 
genuineness of such notice. Each existing ABL Collateral Representative from time to time agrees to give prompt written notice to each Party 
of any change in the identity of the ABL Collateral Representative.  
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Section 7.13 Provisions Solely to Define Relative Rights . The provisions of this Agreement are and are intended solely for the 
purpose of defining the relative rights of the ABL Secured Parties, the Term Loan Secured Parties and any Additional Secured Parties, 
respectively. Nothing in this Agreement is intended to or shall impair the rights of the Company or any other Credit Party, or the obligations of 
the Company or any other Credit Party to pay the ABL Obligations, the Term Loan Obligations and any Additional Obligations as and when 
the same shall become due and payable in accordance with their terms.  

Section 7.14 Headings . The headings of the articles and sections of this Agreement are inserted for purposes of convenience only 
and shall not be construed to affect the meaning or construction of any of the provisions hereof.  

Section 7.15 Severability . If any of the provisions in this Agreement shall, for any reason, be held invalid, illegal or unenforceable 
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement and shall not invalidate the 
Lien Priority or the application of Proceeds and other priorities set forth in this Agreement.  

Section 7.16 Attorneys Fees . The Parties agree that if any dispute, arbitration, litigation, or other proceeding is brought with respect 
to the enforcement of this Agreement or any provision hereof, the prevailing party in such dispute, arbitration, litigation, or other proceeding 
shall be entitled to recover its reasonable attorneys’ fees and all other costs and expenses incurred in the enforcement of this Agreement, 
irrespective of whether suit is brought.  

Section 7.17 VENUE; JURY TRIAL WAIVER . (a) EACH PARTY HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE SUPREME 
COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF 
THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY 
JUDGMENT RELATED THERETO, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY 
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN 
SUCH NEW YORK STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH OF THE 
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE 
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED 
BY LAW.  

(b) EACH PARTY HERETO HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR 
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS  
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CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER 
COMMON LAW OR STATUTORY CLAIMS. EACH PARTY HERETO REPRESENTS THAT IT HAS REVIEWED THIS WAIVER AND 
IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL 
COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A 
TRIAL BY THE COURT.  

(c) EACH PARTY TO THIS AGREEMENT IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER 
PROVIDED FOR NOTICES IN SECTION 7.5 . NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY TO 
THIS AGREEMENT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.  

Section 7.18 Intercreditor Agreement . This Agreement is the “ABL/Term Loan Intercreditor Agreement” referred to in the ABL 
Credit Agreement, the “ABL/Term Loan Intercreditor Agreement” referred to in the Term Loan Credit Agreement and the “ABL/Term Loan 
Intercreditor Agreement” or “ABL/Secured Notes Intercreditor Agreement” referred to in any Additional Credit Facility. Nothing in this 
Agreement shall be deemed to subordinate the right of any ABL Secured Party or any Additional ABL Secured Party to receive payment to the 
right of any Term Loan Secured Party or any Additional Term Secured Party to receive payment or of any Term Loan Secured Party or any 
Additional Term Secured Party to receive payment to the right of any ABL Secured Party or any Additional ABL Secured Party to receive 
payment (whether before or after the occurrence of an Insolvency Proceeding), it being the intent of the Parties that this Agreement shall 
effectuate a subordination of Liens as between the ABL Secured Parties, or any Additional ABL Secured Parties, on the one hand, and the 
Term Loan Secured Parties or any Additional Term Secured Parties, on the other hand, but not a subordination of Indebtedness.  

Section 7.19 No Warranties or Liability . The Term Loan Agent, the ABL Agent and any Additional Agent each acknowledges and 
agrees that none of the other Parties has made any representation or warranty with respect to the execution, validity, legality, completeness, 
collectability or enforceability of any other ABL Document, any other Term Loan Document or any other Additional Document. Except as 
otherwise provided in this Agreement, the Term Loan Agent, the ABL Agent and any Additional Agent will be entitled to manage and 
supervise their respective extensions of credit to any Credit Party in accordance with law and their usual practices, modified from time to time 
as they deem appropriate.  

Section 7.20 Conflicts . In the event of any conflict between the provisions of this Agreement and the provisions of any ABL 
Document, any Term Loan Document or any Additional Document, the provisions of this Agreement shall govern. The parties hereto 
acknowledge that the terms of this Agreement are not intended to negate any specific rights granted to, or obligations of, the Company or any 
other Credit Party in the Term Loan Documents, the ABL Documents or any Additional Documents.  
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Section 7.21 Information Concerning Financial Condition of the Credit Parties . None of the Term Loan Agent, the ABL Agent and 
any Additional Agent has any responsibility for keeping any other Party informed of the financial condition of the Credit Parties or of other 
circumstances bearing upon the risk of nonpayment of the ABL Obligations, the Term Loan Obligations or any Additional Obligations. The 
Term Loan Agent, the ABL Agent and any Additional Agent hereby agree that no party shall have any duty to advise any other party of 
information known to it regarding such condition or any such circumstances. In the event the Term Loan Agent, the ABL Agent or any 
Additional Agent, in its sole discretion, undertakes at any time or from time to time to provide any information to any other party to this 
Agreement, it shall be under no obligation ( A ) to provide any such information to such other party or any other party on any subsequent 
occasion, ( B ) to undertake any investigation not a part of its regular business routine, or ( C ) to disclose any other information.  

Section 7.22 Excluded Property . For the avoidance of doubt, nothing in this Agreement (including Sections 2.1 , 2.5 , 4.1 , 6.1 and 
6.9 hereof) shall be deemed to provide or require that any Agent or any Secured Party represented thereby receive any Proceeds of, or any Lien 
on, any Property of any Credit Party that constitutes “Excluded Property” under (and as defined in) the applicable Credit Facility or any related 
Credit Document to which such Agent is a party.  

[Signature pages follow]  
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IN WITNESS WHEREOF, the ABL Agent, for and on behalf of itself and the ABL Secured Parties, and the Term Loan Agent, for 
and on behalf of itself and the Term Loan Secured Parties, have caused this Agreement to be duly executed and delivered as of the date first 
above written.  
   

BANK OF AMERICA, N.A.  
in its capacity as the ABL Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 

JPMORGAN CHASE BANK, N.A.  
in its capacity as the Term Loan Agent  

By:      
  Name: 
  Title: 

By:      
  Name: 
  Title: 



ACKNOWLEDGMENT  

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and consents thereto, agrees to recognize all 
rights granted thereby to the ABL Agent, the ABL Secured Parties, the Term Loan Agent, the Term Loan Secured Parties, any Additional 
Agent and any Additional Secured Parties and will not do any act or perform any obligation which is not in accordance with the agreements set 
forth in this Agreement.  

CREDIT PARTIES:  
   

[                    ] 

By:      
  Name: 
  Title: 



EXHIBIT A 

ADDITIONAL INDEBTEDNESS DESIGNATION  

DESIGNATION dated as of                      , 20    , by TRIBUNE PUBLISHING COMPANY (the “ Company ”). Capitalized terms 
used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement (as amended, supplemented, 
waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) entered into as of August 4, 2014 between BANK OF 
AMERICA, N.A., in its capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further 
defined in the Intercreditor Agreement, the “ ABL Agent ”) for the ABL Secured Parties and JPMORGAN CHASE BANK, N.A., in its 
capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined in the 
Intercreditor Agreement, the “ Term Loan Agent ”) for the Term Loan Secured Parties.  12 Capitalized terms used herein and not otherwise 
defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit 
Facility ”), among [list any applicable Credit Party], [list Additional Secured Parties] [and Additional Agent, as agent (the “ Additional Agent 
”)]. 13  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. Accordingly:  

Section 1. Representations and Warranties . The Company hereby represents and warrants to the ABL Agent, the Term Loan Agent, 
and any Additional Agent that:  

(1) the Additional Indebtedness incurred or to be incurred under the Additional Credit Facility constitutes “ Additional Indebtedness 
” which complies with the definition of such term in the Intercreditor Agreement; and  

(2) all conditions set forth in Section 7.11 of the Intercreditor Agreement with respect to the Additional Indebtedness have been 
satisfied.  

Section 2. Designation of Additional Indebtedness . The Company hereby designates such Additional Indebtedness as Additional 
Indebtedness and as Additional [ABL] / [Term] Indebtedness under the Intercreditor Agreement.  
  
12   Revise as appropriate to refer to any successor ABL Agent or Term Loan Agent and to add reference to any previously added Additional 

Agent. 
13   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Secured Parties and any Additional Agent. 



Exhibit A 
Page 2 

   
IN WITNESS OF, the undersigned has caused this Designation to be duly executed by its duly authorized officer or other 

representative, all as of the day and year first above written.  
   

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT B 

ADDITIONAL INDEBTEDNESS JOINDER  

JOINDER, dated as of                 , 20    , among TRIBUNE PUBLISHING COMPANY (the “ Company ”), BANK OF AMERICA, N.A., 
in its capacity as collateral agent (together with its successors and assigns in such capacity from time to time, and as further defined in the 
Intercreditor Agreement, the “ ABL Agent ”) 14 for the ABL Secured Parties, JPMORGAN CHASE BANK, N.A.,, in its capacity as collateral 
agent (together with its successors and assigns in such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ 
Term Loan Agent ”) 15 for the Term Loan Secured Parties, [list any previously added Additional Agent] [and insert name of each Additional 
Agent under any Additional Credit Facility being added hereby as party] and any successors or assigns thereof, to the Intercreditor Agreement 
dated as of August 4, 2014 (as amended, supplemented, waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) 
among the ABL Agent, [and] the Term Loan Agent [and (list any previously added Additional Agent)]. Capitalized terms used herein and not 
otherwise defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit Facility 
”), among [list any applicable Credit Party], [list any applicable Additional Secured Parties (the “ Joining Additional Secured Parties ”)] [and 
insert name of each applicable Additional Agent (the “ Joining Additional Agent ”)]. 16  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. The Company has so designated Additional Indebtedness incurred or to be incurred under the Additional Credit Facility as 
Additional Indebtedness and as Additional [ABL] [Term] Indebtedness by means of an Additional Indebtedness Designation.  

Accordingly, [the Joining Additional Agent, for itself and on behalf of the Joining Additional Secured Parties,] 17 hereby agrees with the 
ABL Agent, the Term Loan Agent and any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining Additional Agent, for itself and on behalf of the Joining Additional Secured Parties,] 18 

hereby agrees to be bound by the terms and provisions of the Intercreditor Agreement and shall, as of the Additional Effective Date with 
respect to the Additional Credit Facility, be deemed to be a party to the Intercreditor Agreement.  
  
14   Revise as appropriate to refer to any successor ABL Agent. 
15   Revise as appropriate to refer to any successor Term Loan Agent. 
16   Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Secured Parties and any Additional Agent. 
17   Revise as appropriate to refer to any Additional Agent being added hereby and any Additional Secured Parties represented thereby. 
18   Revise references throughout as appropriate to refer to the party or parties being added. 
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Section 2. Recognition of Claims . ( a ) The ABL Agent (for itself and on behalf of the ABL Secured Parties), the Term Loan Agent (for 

itself and on behalf of the Term Loan Secured Parties) and [each of] the Additional Agent[s] (for itself and on behalf of any Additional Secured 
Parties represented thereby) hereby agree that the interests of the respective Secured Parties in the Liens granted to the ABL Agent, the Term 
Loan Agent, or any Additional Agent, as applicable, under the applicable Credit Documents shall be treated, as among the Secured Parties, as 
having the priorities provided for in Section 2.1 of the Intercreditor Agreement, and shall at all times be allocated among the Secured Parties as 
provided therein regardless of any claim or defense (including any claims under the fraudulent transfer, preference or similar avoidance 
provisions of applicable bankruptcy, insolvency or other laws affecting the rights of creditors generally) to which the ABL Agent, the Term 
Loan Agent, any Additional Agent or any Secured Party may be entitled or subject. The ABL Agent (for itself and on behalf of the ABL 
Secured Parties), the Term Loan Agent (for itself and on behalf of the Term Loan Secured Parties), and any Additional Agent party to the 
Intercreditor Agreement (for itself and on behalf of any Additional Secured Parties represented thereby) ( a ) recognize the existence and 
validity of the Additional Obligations represented by the Additional Credit Facility, and ( b ) agree to refrain from making or asserting any 
claim that the Additional Credit Facility or other applicable Additional Documents are invalid or not enforceable in accordance with their terms 
as a result of the circumstances surrounding the incurrence of such obligations. The [Joining Additional Agent (for itself and on behalf of the 
Joining Additional Secured Parties] ( a ) recognize[s] the existence and validity of the ABL Obligations, the existence and validity of the Term 
Loan Obligations [and the existence and validity of the Additional Obligations] 19 and ( b ) agree[s] to refrain from making or asserting any 
claim that the ABL Credit Agreement, the Term Loan Credit Agreement, the other ABL Documents or Term Loan Documents or the 
Additional Credit Facility or the Additional Documents] 20 , as the case may be, are invalid or not enforceable in accordance with their terms as 
a result of the circumstances surrounding the incurrence of such obligations.  

Section 3. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to [the Joining 
Additional Agent] shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is delivered as provided in 
Section 7.5 of the Intercreditor Agreement).  
  
19   Add reference to any previously added Additional Obligations as appropriate. 
20   Add reference to any previously added Additional Credit Facility and related Additional Documents as appropriate. 
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Section 4. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND 

GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO 
THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD PERMIT OR REQUIRE 
THE APPLICATION OF LAWS OF ANOTHER JURISDICTION.  

[Add Signatures]  



EXHIBIT C 

[ABL CREDIT AGREEMENT][TERM LOAN CREDIT AGREEMENT][ADDITIONAL CREDIT FACILITY] JOINDER  

JOINDER, dated as of                 , 20    , among BANK OF AMERICA, N.A., in its capacity as collateral agent (together with its 
successors and assigns in such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ ABL Agent ”) for the 
ABL Secured Parties, JPMORGAN CHASE BANK, N.A., in its capacity as collateral agent (together with its successors and assigns in such 
capacity from time to time, and as further defined in the Intercreditor Agreement, the “ Term Loan Agent ”) for the Term Loan Secured Parties, 
[list any previously added Additional Agent] [and insert name of additional Term Loan Secured Parties, Term Loan Agent, ABL Secured 
Parties or ABL Agent, as applicable, being added hereby as party] and any successors or assigns thereof, to the Intercreditor Agreement dated 
as of August 4, 2014 (as amended, supplemented, waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) among the 
ABL Agent, [and] the Term Loan Agent [and (list any previously added Additional Agent)]. Capitalized terms used herein and not otherwise 
defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of new facility], dated as of                      , 20     (the “ Joining [ABL Credit Agreement]
[Term Loan Credit Agreement][Additional Credit Facility] ”), among [list any applicable Credit Party], [list any applicable new ABL Secured 
Parties, Term Loan Secured Parties or Additional Secured Parties, as applicable (the “ Joining [ABL Secured Parties][Term Loan Secured 
Parties][Additional Secured Parties] ”)] [and insert name of each applicable Agent (the “ Joining [ABL][Term Loan][Additional] Agent ”)].  

The Joining [ABL][Term Loan][Additional] Agent, for itself and on behalf of the Joining [ABL Secured Parties][Term Loan Secured 
Parties][Additional Secured Parties], hereby agrees with the Company and the other Grantors, the [ABL][ Term Loan][Additional] Agent and 
any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining [ABL][Term Loan][Additional] Agent, for itself and on behalf of the Joining [ABL 
Secured Parties][Term Loan Secured Parties][Additional Secured Parties],] hereby agrees to be bound by the terms and provisions of the 
Intercreditor Agreement and shall, as of the date hereof, be deemed to be a party to the Intercreditor Agreement as [the][a] [ABL] [Term Loan] 
[Additional] Agent. As of the date hereof, the Joining [ABL Credit Agreement][Term Loan Credit Agreement][Additional Credit Facility] shall 
be deemed [the][a] [ABL Credit Agreement] [Term Loan Credit Agreement] [Additional Credit Facility] under the Intercreditor Agreement, 
and the obligations thereunder are subject to the terms and provisions of the Intercreditor Agreement.  

Section 2. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to the Joining 
[ABL] [Term Loan] [Additional] Agent shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is 
delivered as provided in Section 7.5 of the Intercreditor Agreement).  



Section 3. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO 
THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD PERMIT OR REQUIRE 
THE APPLICATION OF LAWS OF ANOTHER JURISDICTION.  

[ADD SIGNATURES]  



EXHIBIT L-2 

[Form of]  
JUNIOR LIEN INTERCREDITOR AGREEMENT  

by and between  

Bank of America, N.A.  

as Original First Lien Agent  

and  

[                    ]  

as Original Second Lien Agent  

Dated as of [                ], 20[    ]  
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JUNIOR LIEN INTERCREDITOR AGREEMENT  

This JUNIOR LIEN INTERCREDITOR AGREEMENT (as amended, restated, supplemented, waived or otherwise modified from time 
to time pursuant to the terms hereof, this “ Agreement ”) is entered into as of [                ], 20[    ], by and between [                    ], in its 
capacities as administrative agent and collateral agent (together with its successors and assigns in such capacities, and as further defined herein, 
the “ Original First Lien Agent ”) for the Original First Lien Secured Parties and [                    ], in its capacity as collateral agent (together with 
its successors and assigns in such capacities, and as further defined herein, the “ Original Second Lien Agent ”) for the Original Second Lien 
Secured Parties. Capitalized terms used herein without other definition are used as defined in Article I hereof.  

RECITALS  

A. Pursuant to the Original First Lien Credit Agreement, the Original First Lien Creditors made certain loans and other financial 
accommodations to or for the benefit of the Original First Lien Borrowers.  

B. Pursuant to the Original First Lien Guaranties, the Original First Lien Guarantors unconditionally guaranteed jointly and severally the 
payment and performance of the Original First Lien Borrowers’ obligations under the Original First Lien Facility Documentation, as more 
particularly provided therein.  

C. To secure the obligations of the Original First Lien Borrowers and the Original First Lien Guarantors and each other Subsidiary of the 
Company that is now or hereafter becomes an Original First Lien Credit Party, the Original First Lien Credit Parties have granted or will grant 
to the Original First Lien Agent (for the benefit of the Original First Lien Creditors) Liens on the Collateral, as more particularly provided in 
the Original First Lien Facility Documentation.  

D. Pursuant to that Original Second Lien Credit Agreement, the Original Second Lien Lenders have agreed to make certain loans to or for 
the benefit of the Original Second Lien Borrower, as more particularly provided therein.  

E. Pursuant to the Original Second Lien Guaranties, the Original Second Lien Guarantors have agreed to unconditionally guarantee 
jointly and severally the payment and performance of the Original Second Lien Borrower’s obligations under the Original Second Lien Facility 
Documentation, as more particularly provided therein.  

F. As a condition to the effectiveness of the Original Second Lien Credit Agreement and to secure the obligations of the Original Second 
Lien Borrower and the Original Second Lien Guarantors and each other Subsidiary of the Original Second Lien Borrower that is now or 
hereafter becomes an Original Second Lien Credit Party, the Original Second Lien Credit Parties  
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have granted or will grant to the Original Second Lien Agent (for the benefit of the Original Second Lien Lenders) Liens on the Collateral, as 
more particularly provided in the Original Second Lien Facility Documentation.  

G. Pursuant to the ABL/Term Intercreditor Agreement and this Agreement, the Company may, from time to time, designate certain 
additional Indebtedness of any Credit Party as “Additional Indebtedness” ( i ) by executing and delivering an “Additional Indebtedness 
Designation”, under the ABL/Term Intercreditor Agreement, by designating such additional Indebtedness as “Additional ABL Indebtedness” 
thereunder and by complying with the procedures set forth in Section 7.11 thereof, and ( ii ) by executing and delivering an Additional 
Indebtedness Designation hereunder and by complying with the procedures set forth in Section 7.11 hereof, and the holders of such Additional 
Indebtedness and any other applicable Additional Creditor shall thereafter constitute Senior Priority Creditors or Junior Priority Creditors (as so 
designated by the Company), as the case may be, and any Additional Agent therefor shall thereafter constitute a Senior Priority Agent or Junior 
Priority Agent (as so designated by the Company), as the case may be, for all purposes under this Agreement.  

H. Each of the Original First Lien Agent (on behalf of the Original First Lien Secured Parties) and the Original Second Lien Agent (on 
behalf of the Original Second Lien Secured Parties) and, by their acknowledgment hereof, the Original First Lien Credit Parties and the 
Original Second Lien Credit Parties, desire to agree to the relative priority of Liens on the Collateral and certain other rights, priorities and 
interests as provided herein.  

NOW THEREFORE , in consideration of the foregoing and for other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties hereto agree as follows:  

ARTICLE I  

DEFINITIONS  

Section 1.1 UCC Definitions. The following terms which are defined in the Uniform Commercial Code are used herein as so defined: 
Accounts, Chattel Paper, Commercial Tort Claims, Commodity Accounts, Deposit Accounts, Documents, Electronic Chattel Paper, Equipment, 
Financial Assets, Instruments, Inventory, Investment Property, Letter-of-Credit Rights, Money, Payment Intangibles, Promissory Notes, 
Records, Security, Securities Accounts, Security Entitlements, Supporting Obligations, and Tangible Chattel Paper.  

Section 1.2 Other Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:  

“ ABL/Term Intercreditor Agreement ” shall mean the Intercreditor Agreement, dated as of August 4, 2014, by and among Bank of 
America, N.A., as ABL Agent, JPMorgan Chase Bank, N.A., as Term Agent, any additional agents from time to time party thereto and 
acknowledged by the Company and certain Subsidiaries of the Company, as the same may be amended, supplemented, waived or otherwise 
modified from time to time.  
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“ Additional Agent ” shall mean any one or more agents, trustees or other representatives for or of any one or more Additional Credit 
Facility Creditors, and shall include any successor thereto, as well as any Person designated as an “Agent” under any Additional Credit Facility. 

“ Additional Bank Products Affiliate ” shall mean any Person who (a) has entered into a Bank Products Agreement with any Additional 
Credit Party with the obligations of such Additional Credit Party thereunder being secured by one or more Additional Collateral Documents, 
(b) was an Additional Agent, an Additional Credit Facility Lender or an Affiliate of an Additional Credit Facility Lender, in each case, on the 
date the applicable Additional Credit Facility became effective, or at the time of entry into such Bank Products Agreement, or at the time of the 
designation referred to in the following clause (c), and (c) if and as applicable, has been designated by the Company in accordance with the 
terms of one or more Additional Collateral Documents (provided that no Person shall, with respect to any Bank Products Agreement, be at any 
time a Bank Products Affiliate hereunder with respect to more than one Credit Facility).  

“ Additional Bank Products Provider ” shall mean any Person (other than an Additional Bank Products Affiliate) who ( a ) has entered 
into a Bank Products Agreement with an Additional Credit Party with the obligations of such Additional Credit Party thereunder being secured 
by one or more Additional Collateral Documents and ( b ) has been designated by the Company in accordance with the terms of one or more 
Additional Collateral Documents (provided that no Person shall, with respect to any Bank Products Agreement, be at any time a Bank Products 
Provider hereunder with respect to more than one Credit Facility).  

“ Additional Borrower ” shall mean any Additional Credit Party that incurs or issues Additional Indebtedness, together with its successors 
and assigns.  

“ Additional Collateral Documents ” shall mean all “Collateral Documents” as defined in any Additional Credit Facility, and in any event 
shall include all security agreements, mortgages, deeds of trust, pledges and other collateral documents executed and delivered in connection 
with any Additional Credit Facility, and any other agreement, document or instrument pursuant to which a Lien is granted securing any 
Additional Obligations or under which rights or remedies with respect to such Liens are governed, in each case as the same may be amended, 
supplemented, waived or otherwise modified from time to time.  

“ Additional Credit Facilities ” shall mean any one or more agreements, instruments and documents under which any Additional 
Indebtedness is or may be incurred, including without limitation any credit agreements, loan agreements, indentures or other financing 
agreements, in each case as the same may be amended, supplemented, waived or otherwise modified from time to time, together with, if 
designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing agreement) 
extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of such Additional Indebtedness, 
whether by the same or any other lender, debt holder or other creditor or group of lenders, debt holders or other creditors, or the same or any 
other agent, trustee or  
   

L-3  



representative therefor, or otherwise, and whether or not increasing the amount of any Indebtedness that may be incurred thereunder provided 
that all Indebtedness that is incurred under such other agreement constitutes Additional Indebtedness. As used in this definition of “Additional 
Credit Facilities”, the term “Indebtedness” shall have the meaning assigned thereto in the Initial Original First Lien Credit Agreement whether 
in effect or not.  

“ Additional Credit Facility Creditors ” shall mean one or more holders of Additional Indebtedness (or commitments therefor) that is or 
may be incurred under one or more Additional Credit Facilities, together with their successors, assigns and transferees, as well any Person 
designated as an “Additional Credit Facility Creditor” under any Additional Credit Facility.  

“ Additional Credit Party ” shall mean any Additional Borrower and each Affiliate of the Company that is or becomes a party to any 
Additional Document (other than in the capacity of an Additional Creditor), and any other Person who becomes a guarantor under any of the 
Additional Guaranties.  

“ Additional Creditors ” shall mean one or more Additional Credit Facility Creditors and shall include all Additional Agents, Additional 
Bank Products Affiliates, Additional Bank Products Providers, Additional Hedging Affiliates, Additional Hedging Providers and all successors, 
assigns, transferees and replacements thereof, as well as any Person designated as an “Additional Creditor” under any Additional Credit 
Facility; and with respect to any Additional Agent, shall mean the Additional Creditors represented by such Additional Agent.  

“ Additional Documents ” shall mean, with respect to any Indebtedness designated as Additional Indebtedness hereunder, any Additional 
Credit Facilities, any Additional Guaranties, any Additional Collateral Documents, any Additional Hedging Agreement, those other ancillary 
agreements as to which any Additional Secured Party is a party or a beneficiary and all other agreements, instruments, documents and 
certificates, now or hereafter executed by or on behalf of any Additional Credit Party or any of its respective Subsidiaries or Affiliates and 
delivered to any Additional Agent in connection with any of the foregoing or any Additional Credit Facility, including any intercreditor or 
joinder agreement among any of the Additional Secured Parties or between or among any of the other Secured Parties and any of the 
Additional Secured Parties, in each case as the same may be amended, restated, supplemented, waived or otherwise modified from time to time. 

“ Additional Effective Date ” shall have the meaning set forth in Section 7.11(b) .  

“ Additional Guaranties ” shall mean any one or more guarantees of any Additional Obligations of any Additional Credit Party by any 
other Additional Credit Party in favor of any Additional Secured Party, in each case as the same may be amended, restated, supplemented, 
waived or otherwise modified from time to time.  

“ Additional Guarantor ” shall mean any Additional Credit Party that at any time has provided an Additional Guaranty.  
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“ Additional Hedging Affiliate ” shall mean any Person who ( a ) has entered into a Hedging Agreement with an Additional Credit Party 
with the obligations of such Additional Credit Party thereunder being secured by one or more Additional Collateral Documents, ( b ) was an 
Additional Agent, an Additional Credit Facility Lender or an Affiliate of an Additional Credit Facility Lender, in each case, on the date the 
applicable Additional Credit Facility became effective, or at the time of entry into such Hedging Agreement, or at the time of designation 
referred to in the following clause (c) and ( c ) if and as applicable, has been designated by the Company in accordance with the terms of one or 
more Additional Collateral Documents (provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging 
Affiliate hereunder with respect to more than one Credit Facility).  

“ Additional Hedging Agreement ” shall mean any Bank Products Agreements between any Credit Party and any Additional Bank 
Products Affiliate or Additional Bank Products Provider and any Hedging Agreements between any Credit Party and any Additional Hedging 
Affiliate or Additional Hedging Provider.  

“ Additional Hedging Provider ” shall mean any Person (other than an Additional Hedging Affiliate) that has entered into a Hedging 
Agreement with an Additional Credit Party with the obligations of such Additional Credit Party thereunder being secured by one or more 
Additional Collateral Documents, as designated by the Company in accordance with the terms of one or more Additional Collateral Documents 
(provided that no Person shall, with respect to any Hedging Agreement, be at any time a Hedging Provider hereunder with respect to more than 
one Credit Facility).  

“ Additional Indebtedness ” shall mean any Additional Specified Indebtedness that:  

(1) is permitted to be secured by a Lien (as defined below) on Collateral by:  

(a) prior to the Discharge of Original First Lien Obligations, Section 7.01 of the Initial Original First Lien Credit Agreement 
(if the Initial Original First Lien Credit Agreement is then in effect) or the corresponding negative covenant restricting Liens 
contained in any other Original First Lien Credit Agreement then in effect if the Initial Original First Lien Credit Agreement is not 
then in effect (which covenant is designated in such Original First Lien Credit Agreement as applicable for purposes of this 
definition);  

(b) prior to the Discharge of Original Second Lien Obligations, Section [    ] of the Initial Original Second Lien Credit 
Agreement (if the Initial Original Second Lien Credit Agreement is then in effect) or the corresponding negative covenant 
restricting Liens contained in any other Original Second Lien Credit Agreement then in effect (which covenant is designated in such 
Original Second Lien Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Liens contained in any applicable 
Additional Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes 
of this definition); and  

(2) is designated as (a) “Additional ABL Indebtedness” by the Company in compliance with the procedures set forth in Section 7.11 of 
the ABL/Term Intercreditor Agreement and (b) “Additional Indebtedness” by the Company pursuant to an Additional Indebtedness 
Designation and in compliance with the procedures set forth in Section 7.11 .  
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As used in this definition of “Additional Indebtedness”, the term “Lien” shall have the meaning set forth ( x ) for purposes of the 
preceding clause (1)(a) , prior to the Discharge of Original First Lien Obligations, in Section 1.01 of the Initial Original First Lien Credit 
Agreement (if the Initial Original First Lien Credit Agreement is then in effect), or in any other Original First Lien Credit Agreement then in 
effect (if the Initial Original First Lien Credit Agreement is not then in effect), ( y ) for purposes of the preceding clause (1)(b) , prior to the 
Discharge of Original Second Lien Obligations, in Section [    ] of the Initial Original Second Lien Credit Agreement (if the Initial Original 
Second Lien Credit Agreement is then in effect), or in any other Original Second Lien Credit Agreement then in effect (if the Initial Original 
Second Lien Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause (1)(c) , prior to the Discharge of Additional 
Obligations, in the applicable Additional Credit Facility then in effect.  

“ Additional Indebtedness Designation ” shall mean a certificate of the Company with respect to Additional Indebtedness, substantially in 
the form of Exhibit A attached hereto.  

“ Additional Indebtedness Joinder ” shall mean a joinder agreement executed by one or more Additional Agents in respect of any 
Additional Indebtedness subject to an Additional Indebtedness Designation on behalf of one or more Additional Creditors in respect of such 
Additional Indebtedness, substantially in the form of Exhibit B attached hereto.  

“ Additional Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature and 
description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect to 
any Additional Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Additional Credit Party from time 
to time to any Additional Agent, any Additional Creditors or any of them, including any Additional Bank Products Affiliates, Additional Bank 
Products Providers, Additional Hedging Affiliates or Additional Hedging Providers, whether for principal, interest (including interest and fees 
which, but for the filing of a petition in bankruptcy with respect to such Additional Credit Party, would have accrued on any Additional 
Obligation, whether or not a claim is allowed against such Additional Credit Party for such interest and fees in the related bankruptcy 
proceeding), reimbursement of amounts drawn under letters of credit, payments for early termination of Hedging Agreements, fees, expenses, 
indemnification or otherwise, and all other amounts owing or due under the terms of any Additional Documents, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  
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“ Additional Secured Parties ” shall mean any Additional Agents and any Additional Creditors.  

“ Additional Specified Indebtedness ” shall mean any Indebtedness that is or may from time to time be incurred by any Credit Party in 
compliance with:  

(a) prior to the Discharge of Original First Lien Obligations, Section 7.03 of the Initial Original First Lien Credit Agreement (if the 
Initial Original First Lien Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness contained 
in any other Original First Lien Credit Agreement then in effect if the Initial Original First Lien Credit Agreement is not then in effect 
(which covenant is designated in such Original First Lien Credit Agreement as applicable for purposes of this definition);  

(b) prior to the Discharge of Original Second Lien Obligations, Section [    ] of the Initial Original Second Lien Credit Agreement 
(if the Initial Original Second Lien Credit Agreement is then in effect) or the corresponding negative covenant restricting Indebtedness 
contained in any other Original Second Lien Credit Agreement then in effect (which covenant is designated in such Original Second Lien 
Credit Agreement as applicable for purposes of this definition); and  

(c) prior to the Discharge of Additional Obligations, any negative covenant restricting Indebtedness contained in any Additional 
Credit Facility then in effect (which covenant is designated in such Additional Credit Facility as applicable for purposes of this 
definition).  

As used in this definition of “Additional Specified Indebtedness”, the term “Indebtedness” shall have the meaning set forth ( x ) for purposes of 
the preceding clause (a) , prior to the Discharge of Original First Lien Obligations, in Section 1.01 of the Initial Original First Lien Credit 
Agreement (if the Initial Original First Lien Credit Agreement is then in effect), or in any other Original First Lien Credit Agreement then in 
effect (if the Initial Original First Lien Credit Agreement is not then in effect), ( y ) for purposes of the preceding clause (b) , prior to the 
Discharge of Original Second Lien Obligations, in Section [    ] of the Initial Original Second Lien Credit Agreement (if the Initial Original 
Second Lien Credit Agreement is then in effect), or in any other Original Second Lien Credit Agreement then in effect (if the Initial Original 
Second Lien Credit Agreement is not then in effect), and ( z ) for purposes of the preceding clause (c) , prior to the Discharge of Additional 
Obligations, in the applicable Additional Credit Facility then in effect. In the event that any Indebtedness as defined in any such Credit 
Document shall not be Indebtedness as defined in any other such Credit Document, but is or may be incurred in compliance with such other 
Credit Document, such Indebtedness shall constitute Additional Specified Indebtedness for purposes of such other Credit Document.  

“ Affiliate ” shall mean, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, 
Controls or is Controlled by or is under common Control with the Person specified. For the purposes of this definition, “Control” means the  
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possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise; and “Controlling” and “Controlled” have meanings correlative thereto.  

“ Agent ” shall mean any Senior Priority Agent or Junior Priority Agent.  

“ Agreement ” shall have the meaning assigned thereto in the Preamble hereto.  

“ Bank Products Affiliate ” shall mean any Original First Lien Bank Products Affiliate, any Original First Lien Bank Products Provider, 
any Original Second Lien Bank Products Affiliate or any Additional Bank Products Affiliate, as applicable.  

“ Bank Products Agreement ” shall mean any agreement pursuant to which a bank or other financial institution agrees to provide 
( a ) treasury services, ( b ) credit card, merchant card, purchasing card or stored value card services (including, without limitation, the 
processing of payments and other administrative services with respect thereto), ( c ) cash management services (including, without limitation, 
controlled disbursements, automated clearinghouse transactions, return items, netting, overdrafts, depository, lockbox, stop payment, electronic 
funds transfer, information reporting, wire transfer and interstate depository network services) and ( d ) other banking products or services as 
may be requested by any Credit Party (other than letters of credit and other than loans except Indebtedness arising from services described in 
clauses (a)  through (c)  of this definition).  

“ Bank Products Provider ” shall mean any Original First Lien Bank Products Provider, any Original Second Lien Bank Products 
Provider or any Additional Bank Products Provider, as applicable.  

“ Bankruptcy Code ” shall mean title 11 of the United States Code.  

“ Bankruptcy Law ” shall mean the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of 
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other 
applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  

“ Borrower ” shall mean any of the Original First Lien Borrowers, the Original Second Lien Borrower and any Additional Borrower.  

“ Business Day ” shall mean a day other than a Saturday, Sunday or other day on which commercial banks in New York City are 
authorized or required by law to close.  

“ Capital Stock ” shall mean, with respect to any Person, all of the shares, interests, rights, participations or other equivalents (however 
designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or other rights for 
the purchase, acquisition or exchange from such Person of any of the foregoing (including through convertible securities).  
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“ Capitalized Lease Obligations ” shall mean, as applied to any Person, all obligations of such Person under leases of property that have 
been or should be, in accordance with generally accepted accounting principles as in effect in the United States, recorded as capitalized leases 
of such Person, in each case taken at the amount thereof accounted for as liabilities in accordance with generally accepted accounting principles 
as in effect in the United States.  

“ Cash Collateral ” shall mean any Collateral consisting of Money, Cash Equivalents and any Financial Assets.  

“ Cash Equivalents ” shall mean:  

(a) Dollars and, with respect to any Foreign Subsidiaries, other currencies held by such Foreign Subsidiary, in each case in the 
ordinary course of business;  

(b) securities issued or unconditionally guaranteed or insured by the United States government or any agency or instrumentality 
thereof, in each case having maturities of not more than 12 months from the date of acquisition thereof;  

(c) securities issued by any state, commonwealth or territory of the United States of America or any political subdivision or taxing 
authority of any such state, commonwealth or territory or any public instrumentality thereof or any political subdivision or taxing 
authority of any such state, commonwealth or territory or any public instrumentality thereof having maturities of not more than 12 months 
from the date of acquisition thereof and, at the time of acquisition, having an investment grade rating generally obtainable from either 
S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, then from another nationally recognized 
rating service);  

(d) [Reserved];  

(e) commercial paper or variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at the 
time of acquisition, 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 nationally recognized rating service);  

(f) time deposits with, or domestic and Eurodollar certificates of deposit or bankers’ acceptances maturing no more than one year 
after the date of acquisition thereof issued by, any Original First Lien Lender or any other bank having combined capital and surplus of 
not less than $500,000,000;  

(g) repurchase agreements with a term of not more than one year for underlying securities of the type described in clauses (b), (c) 
 and (f)  above entered into with any bank meeting the qualifications specified in clause (f)  above or securities dealers of recognized 
national standing;  
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(h) securities of marketable short-term money market and similar highly liquid funds having assets in excess of $250,000,000;  

(i) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or more 
of the types of securities described in clauses (a)  through (h)  above; and  

(j) in the case of investments by any Foreign Subsidiary or investments made in a country outside the United States of America, 
other customarily utilized high-quality investments in the country where such Foreign Subsidiary is located or in which such investment 
is made.  

“ Collateral ” shall mean all Property, whether now owned or hereafter acquired by, any Borrower or any Guarantor in or upon which a 
Lien is granted or purported to be granted to any Agent under any of the Original First Lien Collateral Documents, the Original Second Lien 
Collateral Documents or the Additional Collateral Documents, together with all rents, issues, profits, products, and Proceeds thereof.  

“ Company ” shall mean Tribune Publishing Company, and any successor in interest thereto.  

“ Control Collateral ” shall mean any Collateral consisting of any certificated Security, Investment Property, Deposit Account, Securities 
Account, Instruments and any other Collateral as to which a Lien may be perfected through possession or control by the secured party or any 
agent therefor.  

“ Controlling Senior Priority Secured Parties ” shall mean ( i ) at any time when the Original First Lien Agent is the Senior Priority 
Representative, the Original First Lien Secured Parties, and ( ii ) at any other time, the Secured Parties whose Agent is the Senior Priority 
Representative.  

“ Credit Documents ” shall mean the Original First Lien Facility Documentation, Original Second Lien Facility Documentation and any 
Additional Documents, as applicable.  

“ Credit Parties ” shall mean the Original First Lien Credit Parties, the Original Second Lien Credit Parties and any Additional Credit 
Parties.  

“ Creditor ” shall mean any Senior Priority Creditor or Junior Priority Creditor.  

“ Designated Agent ” shall mean any Party that the Company designates as a Designated Agent (as confirmed in writing by such Party if 
such designation is made after the execution of this Agreement by such Party or the joinder of such Party to this Agreement), in each case, as 
and to the extent so designated. Such designation may be for all purposes of this Agreement, or may be for one or more specified purposes 
hereunder or provisions hereof.  

“ DIP Financing ” shall have the meaning set forth in Section 6.1(a) .  
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“ Discharge of Additional Obligations ” shall mean,  

if any Indebtedness shall at any time have been incurred under any Additional Credit Facility, ( a ) the payment in full in cash of the 
applicable Additional Obligations that are outstanding and unpaid at the time all Additional Indebtedness under such Additional Credit Facility 
is paid in full in cash, ( i ) including (if applicable), with respect to amounts available to be drawn under outstanding letters of credit issued 
thereunder (or indemnities or other undertakings issued pursuant thereto in respect of outstanding letters of credit at such time), delivery or 
provision of cash or backstop letters of credit in respect thereof in compliance with the terms of any such Additional Credit Facility (which 
shall not exceed an amount equal to [    ]% of the aggregate undrawn amount of such letters of credit at such time) but ( ii ) excluding 
unasserted contingent indemnification or other obligations under the applicable Additional Credit Facility at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the applicable Additional Credit Facility.  

“ Discharge of Original First Lien Obligations ” shall mean:  

( a ) the payment in full in cash of the applicable Original First Lien Obligations that are outstanding and unpaid at the time all 
Indebtedness under the applicable Original First Lien Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued 
pursuant thereto in respect of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect 
thereof in compliance with the terms of any such Original First Lien Credit Agreement (which shall not exceed an amount equal to 103% of the 
aggregate undrawn amount of such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under the 
applicable Original First Lien Credit Agreement at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the Original First Lien Facility Documentation at such 
time.  

“ Discharge of Original Second Lien Obligations ” shall mean,  

( a ) the payment in full in cash of the applicable Original Second Lien Obligations that are outstanding and unpaid at the time all 
Indebtedness under the applicable Original Second Lien Credit Agreement is paid in full in cash, ( i ) including (if applicable), with respect to 
amounts available to be drawn under outstanding letters of credit issued thereunder at such time (or indemnities or other undertakings issued 
pursuant thereto in respect of outstanding letters of credit at such time), delivery or provision of cash or backstop letters of credit in respect 
thereof in compliance with the terms of any such Original Second Lien Credit Agreement (which shall not exceed an amount equal to [ � ]% 
of the aggregate undrawn amount of such letters of credit) but ( ii ) excluding unasserted contingent indemnification or other obligations under 
the applicable Original Second Lien Credit Agreement at such time; and  

( b ) the termination of all then outstanding commitments to extend credit under the Original Second Lien Facility Documentation at such 
time.  
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“ Discharge of Junior Priority Obligations ” shall mean the occurrence of all of the Discharge of Original Second Lien Obligations and 
the Discharge of Additional Obligations in respect of Junior Priority Debt.  

“ Discharge of Senior Priority Obligations ” shall mean the occurrence of all of the Discharge of Original First Lien Obligations and the 
Discharge of Additional Obligations in respect of Senior Priority Debt.  

“ Dollar ” and “ $ ” shall mean lawful money of the United States.  

“ Event of Default ” shall mean an Event of Default under any Original First Lien Credit Agreement, any Original Second Lien Credit 
Agreement or any Additional Credit Facility.  

“ Exercise Any Secured Creditor Remedies ” or “ Exercise of Secured Creditor Remedies ” shall mean:  

(a) the taking of any action to enforce or realize upon any Lien on Collateral, including the institution of any foreclosure 
proceedings or the noticing of any public or private sale pursuant to Article 9 of the Uniform Commercial Code, or taking any action to 
enforce any right or power to repossess, replevy, attach, garnish, levy upon or collect the Proceeds of any Lien on Collateral;  

(b) the exercise of any right or remedy provided to a secured creditor on account of a Lien on Collateral under any of the Credit 
Documents, under applicable law, by self help repossession, by notification to account obligors of any Grantor, in an Insolvency 
Proceeding or otherwise, including the election to retain any of the Collateral in satisfaction of a Lien on Collateral;  

(c) the taking of any action or the exercise of any right or remedy in respect of the collection on, set off against, marshaling of, 
injunction respecting or foreclosure on the Collateral or the Proceeds thereof;  

(d) the appointment of a receiver, receiver and manager or interim receiver of all or part of the Collateral;  

(e) the sale, lease, license, or other disposition of all or any portion of the Collateral by private or public sale or any other means 
permissible under applicable law;  

(f) the exercise of any other right of a secured creditor under Part 6 of Article 9 of the Uniform Commercial Code;  

(g) the exercise of any voting rights relating to any Capital Stock included in the Collateral; and  

(h) the delivery of any notice, claim or demand relating to the Collateral to any Person (including any securities intermediary, 
depository bank or landlord) in possession or control of, any Collateral.  
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provided that ( i ) filing a proof of claim or statement of interest in any Insolvency Proceeding, ( ii ) the acceleration of the Senior 
Priority Obligations, ( iii ) the establishment of borrowing base and/or availability reserves, collateral, Accounts or Inventory ineligibles, or 
other conditions for advances, ( iv ) the changing of advance rates or advance sub-limits, ( v ) the imposition of a default rate or late fee, 
( vi ) the collection and application (including pursuant to “cash dominion” provisions) of Accounts or other monies deposited from time to 
time in Commodity Accounts, Deposit Accounts or Securities Accounts, in each case, against any Senior Priority Obligations or pursuant to the 
provisions of any Senior Priority Documents (including the notification of account debtors, depositary institutions or any other Person to 
deliver proceeds of Collateral to any applicable Senior Priority Agent), ( vii ) the cessation of lending pursuant to the provisions of any Senior 
Priority Documents, including upon the occurrence of a default on the existence of an over-advance, ( viii ) the consent by any Senior Priority 
Agent to disposition by any Grantor of any of the Collateral or the consent by the Senior Priority Representative to disposition by any Grantor 
of any of the Collateral or ( ix ) seeking adequate protection shall not be deemed to be an Exercise of Secured Creditor Remedies.  

“ Foreign Subsidiary ” shall have the meaning assigned thereto in the Initial Original First Lien Credit Agreement whether in effect or 
not.  

“ Governmental Authority ” shall mean any nation or government, any state, province or other political subdivision thereof and any 
governmental entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.  

“ Grantor ” shall mean any Grantor as defined in the Original First Lien Collateral Documents, in the Original Second Lien Collateral 
Documents or in the Additional Collateral Documents, as context requires.  

“ Guarantor ” shall mean any of the Original First Lien Guarantors, the Original Second Lien Guarantors or any Additional Guarantor.  

“ Hedging Affiliate ” shall mean any Original First Lien Hedging Affiliate, any Original Second Lien Hedging Affiliate or any Additional 
Hedging Affiliate, as applicable.  

“ Hedging Agreement ” shall mean any interest rate, foreign currency, commodity, credit or equity swap, collar, cap, floor or forward rate 
agreement, or other agreement or arrangement designed to protect against fluctuations in interest rates or currency, commodity, credit or equity 
values (including, without limitation, any option with respect to any of the foregoing and any combination of the foregoing agreements or 
arrangements), and any confirmation executed in connection with any such agreement or arrangement.  

“ Hedging Provider ” shall mean any Original First Lien Hedging Provider, any Original Second Lien Hedging Provider or any 
Additional Hedging Provider, as applicable.  
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“ Impairment ” shall ( a ) with respect to the Senior Priority Obligations, have the meaning specified in Section 4.1(g) , and ( b ) with 
respect to the Junior Priority Obligations, have the meaning specified in Section 4.1(i) .  

“ Indebtedness ” shall have the meaning assigned thereto in the ABL/Term Intercreditor Agreement.  

“ Initial Original Second Lien Credit Agreement ” shall have the meaning given such term in the definition of “Original Second Lien 
Credit Agreement”.  

“ Initial Original First Lien Credit Agreement ” shall have the meaning given such term in the definition of “Original First Lien Credit 
Agreement”.  

“ Insolvency Proceeding ” shall mean ( a ) any case, action or proceeding before any court or other Governmental Authority relating to 
bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding up or relief of debtors, or ( b ) any general assignment 
for the benefit of creditors, composition, marshalling of assets for creditors or other similar arrangement in respect of its creditors generally or 
any substantial portion of its creditors; in each case covered by clauses (a)  and (b)  undertaken under United States Federal, State or foreign 
law, including the Bankruptcy Code.  

“ Junior Priority Agent ” shall mean any of the Original Second Lien Agent and any Additional Agent under any Junior Priority 
Documents.  

“ Junior Priority Collateral Documents ” shall mean the Original Second Lien Collateral Documents and any Additional Collateral 
Documents in respect of any Junior Priority Obligations.  

“ Junior Priority Credit Facility ” shall mean the Original Second Lien Credit Agreement and any Additional Credit Facility in respect of 
any Junior Priority Obligations.  

“ Junior Priority Creditors ” shall mean the Original Second Lien Creditors and any Additional Creditors in respect of any Junior Priority 
Obligations.  

“ Junior Priority Debt ” shall mean:  

(1) all Original Second Lien Obligations; and  

(2) any Additional Obligations of any Credit Party so long as on or before the date on which the relevant Additional Indebtedness is 
incurred, such Indebtedness is designated by the Company as “Junior Priority Debt” in the relevant Additional Indebtedness Designation 
delivered pursuant to Section 7.11(a)(iii) .  

“ Junior Priority Documents ” shall mean the Original Second Lien Facility Documentation and any Additional Documents in respect of 
any Junior Priority Obligations.  
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“ Junior Priority Lien ” shall mean a Lien granted or purported to be granted (a) pursuant to an Original Second Lien Collateral Document 
to the Original Second Lien Agent or (b) pursuant to an Additional Collateral Document to any Additional Agent for the purpose of securing 
Junior Priority Obligations.  

“ Junior Priority Obligations ” shall mean the Original Second Lien Obligations and any Additional Obligations constituting Junior 
Priority Debt.  

“ Junior Priority Representative ” shall mean the Junior Priority Agent (other than a Designated Agent) designated by the Junior Priority 
Agents to act on behalf of the Junior Priority Agents hereunder, acting in such capacity. The Junior Priority Representative shall initially be the 
Original Second Lien Agent under the Initial Original Second Lien Credit Agreement unless the principal amount of the Junior Priority 
Obligations under any Junior Priority Credit Facility exceeds the principal amount of Junior Priority Obligations under the Initial Original 
Second Lien Credit Agreement then the Junior Priority Agent under the Junior Priority Credit Facility under which the greatest principal 
amount of Junior Priority Obligations is outstanding at the time shall be the Junior Priority Representative.  

“ Junior Priority Secured Parties ” shall mean, at any time, all of the Junior Priority Agents and all of the Junior Priority Creditors.  

“ Junior Standstill Period ” shall have the meaning set forth in Section 2.3(a) .  

“ Lien ” shall mean any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale or 
other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing Capitalized 
Lease Obligations having substantially the same economic effect as any of the foregoing).  

“ Lien Priority ” shall mean, with respect to any Lien of the Original First Lien Agent, the Original First Lien Secured Parties, the 
Original Second Lien Agent, the Original Second Lien Creditors, any Additional Agent or any Additional Creditors in the Collateral, the order 
of priority of such Lien as specified in Section 2.1 .  

“ Moody’s ” shall mean Moody’s Investors Service, Inc. and any successor thereto.  

“ Obligations ” shall mean any of the Senior Priority Obligations or the Junior Priority Obligations.  

“ Original First Lien Agent ” shall have the meaning assigned thereto in the Preamble hereto and shall include any successor thereto as 
well as any Person designated as the “Agent” or “Administrative Agent” under the Original First Lien Credit Agreement.  

“ Original First Lien Bank Products Provider ” means any Person who ( a ) has entered into a Bank Products Agreement with an Original 
First Lien Credit Party thereunder being secured by one or more Original First Lien Collateral Documents and ( b ) has been designated by the 
Company in accordance with the terms of the Original First Lien Collateral Documents.  
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“ Original First Lien Borrowers ” shall mean the Company and the Subsidiaries of the Company that are borrowers under the Initial 
Original First Lien Credit Agreement.  

“ Original First Lien Collateral ” shall mean all “Collateral” as defined in the Original First Lien Credit Agreement.  

“ Original First Lien Collateral Documents ” shall mean all “Collateral Documents” as defined in the Original First Lien Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with the Original First Lien Credit Agreement, in each case as the same may be amended, restated, modified or supplemented from time to 
time.  

“ Original First Lien Credit Agreement ” shall mean ( a ) if that certain ABL Credit Agreement, dated as of August 4, 2014, among the 
Original First Lien Borrowers, the Original First Lien Lenders and the Original First Lien Agent, as such agreement may be amended, restated, 
supplemented, or otherwise modified from time to time (the “ Initial Original First Lien Credit Agreement ”), is then effect, the Initial Original 
First Lien Credit Agreement and ( b ) thereafter, if designated by the Company, any other agreement (including any credit agreement, loan 
agreement, indenture or other financing agreement) extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing 
all or any portion of the Original First Lien Obligations, whether by the same or any other lender, debt holder or group of lenders or debt 
holders or the same or any other agent, trustee or representative therefor and whether or not increasing the amount of any Indebtedness that 
may be incurred thereunder (it being understood that in connection with the entry by the Company into any Original First Lien Credit 
Agreement pursuant to clause (b) it shall execute a joinder agreement substantially in the form of Exhibit C hereto and a reasonable time prior 
to delivery of such joinder, shall have delivered to the Original Second Lien Agent and any other Additional Agent then party to this 
Agreement complete and correct copies of any such Original First Lien Credit Agreement, Original First Lien Guarantees and Original First 
Lien Collateral Documents with respect to such Original First Lien Credit Agreement upon giving effect to such designation (which may be 
unexecuted copies of such documents to be executed and delivered concurrently with the effectiveness of such designation).  

“ Original First Lien Credit Parties ” shall mean the Original First Lien Borrowers, the Original First Lien Guarantors and each other 
Affiliate of the Company that is now or hereafter becomes a party to any Original First Lien Facility Documentation.  

“ Original First Lien Creditors ” shall mean the Original First Lien Lenders together with all Original First Lien Bank Products Providers 
and Original First Lien Hedging Providers, and all successors, assigns, transferees and replacements thereof, as well as any Person designated 
as a “Lender” or “First Lien Creditor” under any Original First Lien Credit Agreement.  
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“ Original First Lien Facility Documentation ” shall mean the Original First Lien Credit Agreement, the Original First Lien Guaranties, 
the Original First Lien Collateral Documents, any Original First Lien Hedging Agreement and all other agreements, instruments, documents 
and certificates, now or hereafter executed by or on behalf of any Original First Lien Credit Party or any of its respective Subsidiaries or 
Affiliates, and delivered to the Original First Lien Agent, in connection with any of the foregoing or any Original First Lien Credit Agreement, 
in each case as the same may be amended, restated, supplemented or otherwise modified from time to time.  

“ Original First Lien Guaranties ” shall mean the Guaranty, as defined in the Original First Lien Credit Agreement, and all other 
guaranties executed under or in connection with any Original First Lien Credit Agreement, in each case as the same may be amended, restated, 
modified or supplemented from time to time.  

“ Original First Lien Guarantors ” shall mean each direct and indirect Subsidiary of the Company that at any time is a guarantor under 
any of the Original First Lien Guaranties.  

“ Original First Lien Hedging Agreement ” shall mean any Bank Product Agreements between any Original First Lien Credit Party and 
any Original First Lien Bank Products Provider and any Hedging Agreements between any Original First Lien Credit Party and any Original 
First Lien Hedging Provider.  

“ Original First Lien Hedging Provider ” shall mean any Person that has entered into an Original First Lien Hedging Agreement with a 
Credit Party with the obligations of such Credit Party thereunder being secured by one or more Original First Lien Collateral Documents, as 
designated by the Company in accordance with the terms of one or more Original First Lien Collateral Documents.  

“ Original First Lien Lenders ” shall mean the financial institutions and other lenders party from time to time to the Original First Lien 
Credit Agreement (including any such financial institution or lender in its capacity as an issuer of letters of credit thereunder), together with 
their successors, assigns, transferees and replacements thereof.  

“ Original First Lien Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, nature 
and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with respect 
to any Original First Lien Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Original First Lien 
Credit Party from time to time owed to the Original First Lien Agent, the Original First Lien Lenders, any Original First Lien Bank Products 
Providers, any Original First Lien Hedging Providers or any of them, under any Original First Lien Facility Documentation, whether for 
principal, interest (including interest and fees which, but for the filing of a petition in bankruptcy with respect to such Original First Lien Credit 
Party, would have accrued on any Original First Lien Obligation, whether or not a claim is allowed against such Original First Lien Credit 
Party for such interest and fees in the related bankruptcy proceeding), reimbursement of amounts drawn under letters of credit, payments for 
early termination of Hedging Agreements, fees, expenses, indemnification or otherwise, and all  
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other amounts owing or due under the terms of the Original First Lien Facility Documentation, as amended, restated, supplemented, modified, 
renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Original First Lien Secured Parties ” shall mean the Original First Lien Agent and the Original First Lien Creditors.  

“ Original Second Lien Agent ” shall have the meaning assigned thereto in the Preamble hereto and shall include any successor thereto as 
well as any Person designated as the “Agent” or “Administrative Agent” under any Original Second Lien Credit Agreement.  

“ Original Second Lien Bank Products Provider ” shall mean any Person that ( a ) is a party to a Bank Products Agreement with a Credit 
Party with the obligations of such Credit Party being secured by one or more Original Second Lien Collateral Documents and ( b ) has been 
designated by the Company in accordance with the terms of one or more Additional Collateral Documents ( provided that no Person shall, with 
respect to any Bank Products Agreement, at any time be a Bank Products Provider hereunder with respect to more than one Credit Facility).  

“ Original Second Lien Borrower ” shall mean [                    ], together with its successors and assigns.  

“ Original Second Lien Collateral Documents ” shall mean all “Collateral Documents” as defined in the Original Second Lien Credit 
Agreement, and all other security agreements, mortgages, deeds of trust and other collateral documents executed and delivered in connection 
with any Original Second Lien Credit Agreement, in each case as the same may be amended, restated, supplemented or otherwise modified 
from time to time.  

“ Original Second Lien Credit Agreement ” shall mean ( a ) the [                    ], dated as of the date hereof, among the Original Second 
Lien Borrower, [                                        ], the Original Second Lien Lenders and the Original Second Lien Agent, as such agreement may be 
amended, supplemented, restated or otherwise modified from time to time (the “ Initial Original Second Lien Credit Agreement ”), together 
with ( b ) if designated by the Company, any other agreement (including any credit agreement, loan agreement, indenture or other financing 
agreement) extending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion of the Original Second 
Lien Obligations, whether by the same or any other lender, debt holder or group of lenders or debt holders or the same or any other agent, 
trustee or representative therefor and whether or not increasing the amount of any Indebtedness that may be incurred thereunder (it being 
understood that in connection with the entry by the Company into any Second Lien Credit Agreement pursuant to clause (b)  it shall execute a 
joinder agreement substantially in the form of Exhibit C hereto a reasonable period of time prior to delivery of such joinder, shall have 
delivered to the Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement 
complete and correct copies of any such Second Lien Credit Agreement, Second Lien Guaranties and Second Lien Collateral Documents with 
respect to such Second Lien Credit Agreement upon giving effect to such designation (which may be unexecuted copies of such documents to 
be executed and delivered concurrently with the effectiveness of such designation).  
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“ Original Second Lien Credit Parties ” shall mean the Original Second Lien Borrower, the Original Second Lien Guarantors and each 
other Affiliate of the Company that is now or hereafter becomes a party to any Original Second Lien Facility Documentation.  

“ Original Second Lien Creditors ” shall mean the Original Second Lien Lenders together with all Original Second Lien Bank Products 
Providers, Original Second Lien Hedging Providers, and all successors, assigns, transferees and replacements thereof, as well as any Person 
designated as a “Lender” or “Second Lien Creditor” under any Original Second Lien Credit Agreement.  

“ Original Second Lien Facility Documentation ” shall mean the Original Second Lien Credit Agreement, the Original Second Lien 
Guaranties, the Original Second Lien Collateral Documents, any Original Second Lien Hedging Agreement, those other ancillary agreements 
as to which the Original Second Lien Agent or any Original Second Lien Lender is a party or a beneficiary and all other agreements, 
instruments, documents and certificates, now or hereafter executed by or on behalf of any Original Second Lien Credit Party or any of its 
respective Subsidiaries or Affiliates, and delivered to the Original Second Lien Agent, in connection with any of the foregoing or any Original 
Second Lien Credit Agreement, in each case as the same may be amended, restated, modified or supplemented from time to time.  

“ Original Second Lien Hedging Agreement ” shall mean any Bank Products Agreement between any Original Second Lien Credit Party 
and any Original Second Lien Bank Products Provider and any Hedging Agreement between any Original Second Lien Credit Party and any 
Original Second Lien Hedging Providers.  

“ Original Second Lien Guaranties ” shall mean the guarantee agreement dated as of the date hereof, and all other guaranties executed 
under or in connection with any Original Second Lien Credit Agreement, in each case as the same may be amended, restated, modified or 
supplemented from time to time.  

“ Original Second Lien Guarantors ” shall mean the collective reference to each direct and indirect Subsidiary of the Original Second 
Lien Borrower that at any time is a guarantor under any of the Original Second Lien Guaranties.  

“ Original Second Lien Hedging Provider ” shall mean ( a ) any Person that is a party to a Hedging Agreement with a Credit Party with 
the obligations of such Credit Party thereunder being secured by one or more Original Second Lien Collateral Documents and ( b ) if and as 
applicable, has been designated by the Company in accordance with the terms of one or more Original Second Lien Collateral Documents 
( provided that no Person shall, with respect to any Hedging Agreement, at any time be a Hedging Provider hereunder with respect to more than 
one Credit Facility).  
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“ Original Second Lien Lenders ” shall mean the financial institutions and other lenders party from time to time to the Original Second 
Lien Credit Agreement, together with their successors, assigns, transferees and replacements thereof.  

“ Original Second Lien Obligations ” shall mean any and all loans and all other obligations, liabilities and indebtedness of every kind, 
nature and description, whether now existing or hereafter arising, whether arising before, during or after the commencement of any case with 
respect to any Original Second Lien Credit Party under the Bankruptcy Code or any other Insolvency Proceeding, owing by each Original 
Second Lien Credit Party from time to time owed to the Original Second Lien Agent, Original Second Lien Lenders, any Original Second Lien 
Bank Products Providers, any Original Second Lien Hedging Providers or any of them, under any Original Second Lien Facility 
Documentation, whether for principal, interest (including interest and fees which, but for the filing of a petition in bankruptcy with respect to 
such Original Second Lien Credit Party, would have accrued on any Original Second Lien Obligation, whether or not a claim is allowed against 
such Original Second Lien Credit Party for such interest and fees in the related bankruptcy proceeding), fees, expenses, indemnification or 
otherwise, and all other amounts owing or due under the terms of the Original Second Lien Facility Documentation, as amended, restated, 
supplemented, modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

“ Original Second Lien Secured Parties ” shall mean the Original Second Lien Agent and the Original Second Lien Creditors.  

“ Party ” shall mean any of the Original First Lien Agent, the Original Second Lien Agent or any Additional Agent, and “Parties” shall 
mean all of the ABL Agent, the Original Second Lien Agent and any Additional Agent.  

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

“ Proceeds ” shall mean ( a ) all “proceeds,” as defined in Article 9 of the Uniform Commercial Code, with respect to the Collateral, and 
( b ) whatever is recoverable or recovered when any Collateral is sold, exchanged, collected, or disposed of, whether voluntarily or 
involuntarily.  

“ Property ” shall mean any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.  

“ S&P ” shall mean Standard & Poor’s Financial Services LLC, a wholly owned subsidiary of The McGraw-Hill Companies, Inc., and 
any successor thereto.  

“ Secured Parties ” shall mean the Senior Priority Secured Parties and the Junior Priority Secured Parties.  

“ Senior Priority Agent ” shall mean any of the Original First Lien Agent or any Additional Agent under any Senior Priority Documents.  
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“ Senior Priority Collateral Documents ” shall mean the Original First Lien Collateral Documents and the Additional Collateral 
Documents relating to any Senior Priority Debt.  

“ Senior Priority Credit Agreement ” shall mean any of the Original First Lien Credit Agreement and any Additional Credit Facility in 
respect of any Senior Priority Obligations.  

“ Senior Priority Creditors ” shall mean the Original First Lien Creditors and any Additional Creditor in respect of any Senior Priority 
Obligations.  

“ Senior Priority Debt ” shall mean:  

(1) all Original First Lien Obligations; and  

(2) any Additional Obligations of any Credit Party so long as on or before the date on which the relevant Additional Indebtedness is 
incurred, such Indebtedness is designated by the Company as “Senior Priority Debt” in the relevant Additional Indebtedness Designation 
delivered pursuant to Section 7.11(a)(iii) .  

“ Senior Priority Documents ” shall mean the Original First Lien Facility Documentation and any Additional Documents in respect of any 
Senior Priority Obligations.  

“ Senior Priority Exposure ” shall mean, as to any Senior Priority Credit Agreement as of the date of determination, the sum of (a) as to 
any revolving facility, the total commitments of the Senior Priority Creditors (as applicable) to make loans and other extensions of credit 
thereunder (or after the termination of such commitments, the total outstanding principal amount of loans and other extensions of credit under 
such facility) plus (b) as to any other facility, the outstanding principal amount of Senior Priority Obligations (as applicable) thereunder.  

“ Senior Priority Lien ” shall mean a Lien granted ( a ) by an Original First Lien Collateral Document to the Original First Lien Agent or 
( b ) by an Additional Collateral Document to any Additional Agent for the purpose of securing Senior Priority Obligations.  

“ Senior Priority Obligations ” shall mean the ABL Obligations and any Additional Obligations constituting Senior Priority Debt.  

“ Senior Priority Representative ” shall mean the Senior Priority Agent designated by the Senior Priority Agents to act on behalf of the 
Senior Priority Agents under this Agreement, acting in such capacity; provided that, at any time the ABL/Term Intercreditor Agreement is in 
effect, the Senior Priority Representative shall be the “ABL Collateral Representative” as defined under the ABL/Term Intercreditor 
Agreement. If the ABL/Term Intercreditor Agreement is no longer in effect, the Senior Priority Representative shall initially be the Original 
First Lien Agent under the Initial Original First Lien Credit Agreement while the Initial Original First Lien Credit Agreement is in effect; if the 
Initial Original First Lien Credit Agreement is not in effect, the Senior Priority Representative shall be (1) the Senior Priority Agent under the 
relevant subsequent Original First Lien Credit Agreement acting for the Senior Priority Secured Parties, if any, or (2) if there is no subsequent 
Original First Lien Credit Agreement, or if the  
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aggregate Senior Priority Exposure of the corresponding Senior Priority Secured Parties under any other Additional Documents exceeds the 
aggregate Senior Priority Exposure of the relevant Senior Priority Secured Parties under such subsequent Original First Lien Credit Agreement, 
the Senior Priority Agent under the Senior Priority Documents under which the relevant Senior Priority Secured Parties have the greatest 
aggregate Senior Priority Exposure (unless otherwise agreed in writing among the Senior Priority Agents).  

“ Senior Priority Secured Parties ” shall mean, at any time, all of the Senior Priority Agents and all of the Senior Priority Creditors.  

“ Series of Junior Priority Debt ” shall mean, severally, ( a ) the Indebtedness outstanding under the Original Second Lien Credit 
Agreement and ( b ) the Indebtedness outstanding under any Additional Credit Facility in respect of or constituting Junior Priority Debt.  

“ Series of Senior Priority Debt ” shall mean, severally, ( a ) the Indebtedness outstanding under the Original First Lien Credit Agreement 
and ( b ) the Indebtedness outstanding under each Additional Credit Facility in respect of or constituting Senior Priority Debt.  

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

“ Subsidiary Borrower ” shall have the meaning assigned thereto in the ABL Credit Agreement.  

“ Term Loan Agent ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Intercreditor Agreement.  

“ Uniform Commercial Code ” shall mean the Uniform Commercial Code as the same may, from time to time, be in effect in the State of 
New York; provided that to the extent that the Uniform Commercial Code is used to define any term in any security document and such term is 
defined differently in differing Articles of the Uniform Commercial Code, the definition of such term contained in Article 9 shall govern; 
provided , further , that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection, publication or 
priority of, or remedies with respect to, Liens of any Party is governed by the Uniform Commercial Code or foreign personal property security 
laws as enacted and in effect in a jurisdiction other than the State of New York, the term “Uniform Commercial Code” will mean the Uniform 
Commercial Code or such foreign personal property security laws as enacted and in effect in such other jurisdiction solely for purposes of the 
provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of definitions related to such provisions.  
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“ United States ” shall mean the United States of America.  

Section 1.3 Rules of Construction. Unless the context of this Agreement clearly requires otherwise, references to the plural include the 
singular, references to the singular include the plural, the term “ including ” is not limiting, and the term “ or ” has, except where otherwise 
indicated, the inclusive meaning represented by the phrase “ and/or .” The words “ hereof ,” “ herein ,” “ hereby ,” “ hereunder ,” and similar 
terms in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Article, section, subsection, 
clause, schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement to any 
agreement, instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements, 
substitutions, joinders, and supplements thereto and thereof, as applicable (subject to any restrictions on such alterations, amendments, changes, 
extensions, modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein). Any reference herein to any 
Person shall be construed to include such Person’s successors and assigns. Any reference herein to the repayment in full of an obligation shall 
mean the payment in full in cash of such obligation, or in such other manner as may be approved in writing by the requisite holders or 
representatives in respect of such obligation.  

ARTICLE II  

LIEN PRIORITY  
Section 2.1 Agreement to Subordinate.  

(a) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Senior Priority Agent or any Senior Priority 
Creditors in respect of all or any portion of the Collateral, or of any Liens granted to any Junior Priority Agent or any Junior Priority Creditors 
in respect of all or any portion of the Collateral, and regardless of how any such Lien was acquired (whether by grant, statute, operation of law, 
subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the Liens in favor of any 
Senior Priority Agent, any Senior Priority Creditors, any Junior Priority Agent or any Junior Priority Creditors in any Collateral, ( iii ) any 
provision of the Uniform Commercial Code, the Bankruptcy Code or any other applicable law, or of any Senior Priority Documents or Junior 
Priority Documents, ( iv ) whether any Senior Priority Agent or any Junior Priority Agent, in each case either directly or through agents, holds 
possession of, or has control over, all or any part of the Collateral, ( v ) the fact that any such Liens in favor of any Senior Priority Agent or any 
Senior Priority Creditors securing any of the Senior Priority Obligations are ( x ) subordinated to any Lien securing any other obligation of any 
Credit Party or ( y ) otherwise subordinated, voided, avoided, invalidated or lapsed or ( vi ) any other circumstance of any kind or nature 
whatsoever, each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that:  

(i) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Junior Priority Agent or 
any Junior Priority Creditor that secures all or any portion of the Junior Priority Obligations shall be junior and subordinate in all respects 
to all Liens granted to any of the Senior Priority Agents and the Senior Priority Creditors in such Collateral to secure all or any portion of 
the Senior Priority Obligations;  
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(ii) any Lien in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Senior Priority Agent or 
any Senior Priority Creditor that secures all or any portion of the Senior Priority Obligations shall be senior and prior in all respects to all 
Liens granted to any of the Junior Priority Agents and the Junior Priority Creditors in such Collateral to secure all or any portion of the 
Junior Priority Obligations;  

(iii) except as otherwise provided in Sections 2.1(a)(9) and (10) of the ABL/Term Intercreditor Agreement, and except as may be 
separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself 
and the Junior Priority Creditors represented thereby, and subject to Section 4.1(i) hereof, any Lien in respect of all or any portion of the 
Collateral now or hereafter held by or on behalf of any Senior Priority Agent or any Senior Priority Creditor that secures all or any 
portion of the Senior Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any 
portion of the Collateral now or hereafter held by or on behalf of any other Senior Priority Agent or any other Senior Priority Creditor 
that secures all or any portion of the Senior Priority Obligations; and  

(iv) except as otherwise provided in Sections 2.1(a)(9) and (10) of the ABL/Term Intercreditor Agreement, and except as may be 
separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself 
and the Junior Priority Creditors represented thereby, and subject to Section 4.1(i) hereof, any Lien in respect of all or any portion of the 
Collateral now or hereafter held by or on behalf of any Junior Priority Agent or any Junior Priority Creditor that secures all or any portion 
of the Junior Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any portion of 
the Collateral now or hereafter held by or on behalf of any other Junior Priority Agent or any other Junior Priority Creditor that secures 
all or any portion of the Junior Priority Obligations.  

(b) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Senior Priority Agent or any Senior Priority 
Creditors in respect of all or any portion of the Collateral and regardless of how any such Lien was acquired (whether by grant, statute, 
operation of law, subrogation or otherwise), ( ii ) the order or time of filing or recordation of any document or instrument for perfecting the 
Liens in favor of any other Senior Priority Agent or any other Senior Priority Creditors in any Collateral,  
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( iii ) any provision of the Uniform Commercial Code, the Bankruptcy Code or any other applicable law, or of any Senior Priority Documents, 
( iv ) whether any Senior Priority Agent, in each case either directly or through agents, holds possession of, or has control over, all or any part 
of the Collateral, ( v ) the fact that any such Liens in favor of any Senior Priority Agent or any Senior Priority Creditors securing any of the 
Senior Priority Obligations are ( x ) subordinated to any Lien securing any other obligation of any Credit Party or ( y ) otherwise subordinated, 
voided, avoided, invalidated or lapsed or ( vi ) any other circumstance of any kind or nature whatsoever, each Senior Priority Agent, for and on 
behalf of itself and the Senior Priority Creditors represented thereby, hereby agrees that except as otherwise provided in Sections 2.01(a)(9) and 
(10) of the ABL/Term Intercreditor and as may be separately otherwise agreed in writing by and between or among any applicable Senior 
Priority Agents, in each case on behalf of itself and the Senior Priority Creditors represented thereby, subject to Section 4.1(g) hereof, any Lien 
in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any Senior Priority Agent or any Senior Priority 
Creditor that secures all or any portion of the Senior Priority Obligations shall be pari passu and equal in priority in all respects with any Lien 
in respect of all or any portion of the Collateral now or hereafter held by or on behalf of any other Senior Priority Agent or any other Senior 
Priority Creditor that secures all or any portion of the Senior Priority Obligations.  

(c) Notwithstanding ( i ) the date, time, method, manner, or order of grant, attachment, or perfection (including any defect or 
deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to any Junior Priority Agent or any Junior Priority 
Creditors in respect of all or any portion of the Collateral and regardless of how any such Lien was acquired (whether by grant, statute, 
operation of law, subrogation or otherwise), (ii) the order or time of filing or recordation of any document or instrument for perfecting the 
Liens in favor of any other Junior Priority Agent or any other Junior Priority Creditors in any Collateral, (iii) any provision of the Uniform 
Commercial Code, the Bankruptcy Code or any other applicable law, or of any Junior Priority Documents, (iv) whether any Junior Priority 
Agent, in each case either directly or through agents, holds possession of, or has control over, all or any part of the Collateral, (v) the fact that 
any such Liens in favor of any Junior Priority Agent or any Junior Priority Creditors securing any of the Junior Priority Obligations are 
(x) subordinated to any Lien securing any other obligation of any Credit Party or (y) otherwise subordinated, voided, avoided, invalidated or 
lapsed or (vi) any other circumstance of any kind or nature whatsoever, each Junior Priority Agent, for and on behalf of itself and the Junior 
Priority Creditors represented thereby, hereby agrees that, except as otherwise provided in Sections 2.1(a)(9) and (10) of the ABL/Term 
Intercreditor Agreement or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and the Junior Priority Creditors represented thereby, any Lien in respect of all or any portion of the Collateral now 
or hereafter held by or on behalf of any Junior Priority Agent or any Junior Priority Creditor that secures all or any portion of the Junior 
Priority Obligations shall be pari passu and equal in priority in all respects with any Lien in respect of all or any portion of the Collateral now 
or hereafter held by or on behalf of any other Junior Priority Agent or any other Junior Priority Creditor that secures all or any portion of the 
Junior Priority Obligations.  
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(d) Notwithstanding any failure by any Senior Priority Secured Party to perfect its security interests in the Collateral or any 
avoidance, invalidation, priming or subordination by any third party or court of competent jurisdiction of the security interests in the Collateral 
granted to any of the Senior Priority Secured Parties, the priority and rights as ( x ) between the respective classes of Senior Priority Secured 
Parties (subject, however, to Section 4.1(g) hereof), and ( y ) between the Senior Priority Secured Parties, on the one hand, and the Junior 
Priority Secured Parties, on the other hand, with respect to the Collateral shall be as set forth herein. Notwithstanding any failure by any Junior 
Priority Secured Party to perfect its security interests in the Collateral or any avoidance, invalidation, priming or subordination by any third 
party or court of competent jurisdiction of the security interests in the Collateral granted to any of the Junior Priority Secured Parties, the 
priority and rights as between the respective classes of Junior Priority Secured Parties (subject, however, to Section 4.1(i) hereof) with respect 
to the Collateral shall be as set forth herein. Lien priority as among the Senior Priority Obligations and the Junior Priority Obligations with 
respect to any Collateral will be governed solely by this Agreement, except as may be separately otherwise agreed in writing by or among any 
applicable Parties to the extent permitted pursuant to this Agreement and the ABL/Term Intercreditor Agreement (as applicable).  

(e) The Original First Lien Agent, for and on behalf of itself and the Original First Lien Secured Parties, acknowledges and agrees 
that ( x ) concurrently herewith, the Original Second Lien Agent, for the benefit of itself and the Original Second Lien Secured Parties, has 
been granted Junior Priority Liens upon all of the Collateral in which the Original First Lien Agent has been granted Senior Priority Liens, and 
the Original First Lien Agent hereby consents thereto, and ( y ) one or more Additional Agents, each on behalf of itself and any Additional 
Creditors represented thereby, may be granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which the Original 
First Lien Agent has been granted Senior Priority Liens, and the Original First Lien Agent hereby consents thereto.  

(f) The Original Second Lien Agent, for and on behalf of itself and the Original Second Lien Secured Parties, acknowledges and 
agrees that ( x ) the Original First Lien Agent, for the benefit of itself and the Original First Lien Secured Parties, has been granted Senior 
Priority Liens upon all of the Collateral in which the Original Second Lien Agent has been granted Junior Priority Liens, and the Original 
Second Lien Agent hereby consents thereto, and ( y ) one or more Additional Agents, each on behalf of itself and any Additional Creditors 
represented thereby, may be granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which the Original Second Lien 
Agent has been granted Junior Priority Liens, and the Original Second Lien Agent hereby consents thereto.  

(g) Each Additional Agent, for and on behalf of itself and any Additional Creditors represented thereby, acknowledges and agrees 
that, ( x ) the Original First Lien Agent, for the benefit of itself and the Original First Lien Secured Parties, has been granted Senior Priority 
Liens upon all of the Collateral in which such Additional Agent is being granted Liens, and such Additional Agent hereby consents thereto, 
( y ) the Original Second Lien Agent, for the benefit of itself and the Original Second Lien Secured Parties, has been granted Junior Priority 
Liens upon all of the Collateral in which such Additional Agent is being granted Liens, and such  
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Additional Agent hereby consents thereto, and ( z ) one or more other Additional Agents, each on behalf of itself and any Additional Creditors 
represented thereby, have been or may be granted Senior Priority Liens or Junior Priority Liens upon all of the Collateral in which such 
Additional Agent is being granted Liens, and such Additional Agent hereby consents thereto.  

(h) Lien priority as among the Additional Obligations, the Original First Lien Obligations and the Original Second Lien Obligations 
with respect to any Collateral will be governed solely by this Agreement and, as applicable, the ABL/Term Intercreditor Agreement, except as 
may be separately otherwise agreed in writing by or among any applicable Parties to the extent permitted pursuant to this Agreement and the 
ABL/Term Intercreditor Agreement, as applicable.  

(i) The subordination of Liens by each Junior Priority Agent in favor of the Senior Priority Agents shall not be deemed to 
subordinate the Liens of any Junior Priority Agent to the Liens of any other Person. The provision of pari passu and equal priority as between 
Liens of any Senior Priority Agent and Liens of any other Senior Priority Agent, in each case as set forth herein, shall not be deemed to provide 
that the Liens of the Senior Priority Agent will be pari passu or of equal priority with the Liens of any other Person, or to subordinate any Liens 
of any Senior Priority Agent to the Liens of any Person. The provision of pari passu and equal priority as between Liens of any Junior Priority 
Agent and Liens of any other Junior Priority Agent, in each case as set forth herein, shall not be deemed to provide that the Liens of the Junior 
Priority Agent will be pari passu or of equal priority with the Liens of any other Person.  

Section 2.2 Waiver of Right to Contest Liens.  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that it and 
they shall not (and hereby waives any right to) take any action to contest or challenge (or assist or support any other Person in contesting or 
challenging), directly or indirectly, whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, 
enforceability, or perfection of the Liens of any Senior Priority Agent or any Senior Priority Creditor in respect of the Collateral, or the 
provisions of this Agreement. Except to the extent expressly set forth in this Agreement, each Junior Priority Agent, for itself and on behalf of 
the Junior Priority Creditors represented thereby, agrees that no Junior Priority Agent or Junior Priority Creditor will take any action that would 
interfere with any Exercise of Secured Creditor Remedies undertaken by any Senior Priority Agent or any Senior Priority Creditor under the 
Senior Priority Documents with respect to the Collateral. Except to the extent expressly set forth in this Agreement, each Junior Priority Agent, 
for itself and on behalf of the Junior Priority Creditors represented thereby, hereby waives any and all rights it or such Junior Priority Creditors 
may have as a junior lien creditor or otherwise to contest, protest, object to or interfere with the manner in which any Senior Priority Agent or 
any Senior Priority Creditor seeks to enforce its Liens in any Collateral.  

(b) [Reserved].  
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(c) Except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and any Junior Priority Creditors represented thereby, each Junior Priority Agent, for and on behalf of itself and the 
Junior Priority Creditors represented thereby, agrees that it and they shall not (and hereby waives any right to) take any action to contest or 
challenge (or assist or support any other Person in contesting or challenging), directly or indirectly, whether or not in any proceeding (including 
in any Insolvency Proceeding), the validity, priority, enforceability, or perfection of the Liens of any other Junior Priority Agent or any Junior 
Priority Creditors represented by such other Junior Priority Agent, or the provisions of this Agreement. Except to the extent expressly set forth 
in this Agreement, or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, each 
Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that none of such Junior Priority 
Agent and Junior Priority Creditors will take any action that would interfere with any Exercise of Secured Creditor Remedies undertaken by, 
and not prohibited under this Agreement to be undertaken by, any other Junior Priority Agent or any Junior Priority Creditor represented by 
such other Junior Priority Agent under any applicable Junior Priority Documents with respect to the Collateral. Except to the extent expressly 
set forth in this Agreement, or as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority 
Agents, each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, hereby waives any and all rights it 
or such Junior Priority Creditors may have as a pari passu lien creditor or otherwise to contest, protest, object to, or interfere with the manner in 
which any other Junior Priority Agent or any Junior Priority Creditor represented by such other Junior Priority Agent seeks to enforce its Liens 
in any Collateral so long as such other Junior Priority Agent or Junior Priority Creditor is not prohibited from taking such action under this 
Agreement.  

(d) The assertion of priority rights established under the terms of this Agreement or in any separate written agreement contemplated 
hereby between any of the parties hereto shall not be considered a challenge to Lien priority of any Party prohibited by this Section 2.2.  

Section 2.3 Remedies Standstill .  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, agrees that, until the 
Discharge of Senior Priority Obligations, such Junior Priority Agent and such Junior Priority Creditors:  

(i) will not, and will not seek to, Exercise Any Secured Creditor Remedies (or institute or join in any action or proceeding with 
respect to the Exercise of Secured Creditor Remedies) with respect to the Collateral without the written consent of each Senior Priority 
Agent; and  

(ii) will not knowingly take, receive or accept any Proceeds of the Collateral, it being understood and agreed that the temporary 
deposit of Proceeds of Collateral in a Deposit Account controlled by the Junior Priority Representative shall not constitute a breach of this 
Agreement so long as such Proceeds are promptly remitted to the Senior Priority Representative.  
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From and after the Discharge of Senior Priority Obligations (or prior thereto upon obtaining the written consent of each Senior Priority 
Agent), any Junior Priority Agent and any Junior Priority Creditor may Exercise Any Secured Creditor Remedies under the Junior Priority 
Documents or applicable law as to any Collateral; provided , however , that any Exercise of Secured Creditor Remedies with respect to any 
Collateral by any Junior Priority Agent or any Junior Priority Creditor is at all times subject to the provisions of this Agreement, including 
Section 4.1 .  

(b) Any Senior Priority Agent, on behalf of itself and any Senior Priority Creditors represented thereby, agrees that such Senior 
Priority Agent and such Senior Priority Creditors will not Exercise Any Secured Creditor Remedies with respect to any of the Collateral 
without the written consent of the Senior Priority Representative and will not knowingly take, receive or accept any Proceeds of Collateral 
(except as may be separately otherwise agreed in writing by and between or among all Senior Priority Agents, in each case on behalf of itself 
and the Senior Priority Creditors represented thereby), it being understood and agreed that the temporary deposit of Proceeds of Collateral in a 
Deposit Account controlled by such Senior Priority Agent shall not constitute a breach of this Agreement so long as such Proceeds are 
promptly remitted to the Senior Priority Representative; provided that nothing in this sentence shall prohibit any Senior Priority Agent from 
taking such actions in its capacity as Senior Priority Representative, if applicable. The Senior Priority Representative may Exercise Any 
Secured Creditor Remedies under the Senior Priority Documents or applicable law as to any Collateral; provided , however , that any Exercise 
of Secured Creditor Remedies with respect to any Collateral by the Senior Priority Representative is at all times subject to the provisions of this 
Agreement, including Section 4.1 hereof and the ABL/Term Intercreditor Agreement. Notwithstanding the equal priority of the Liens securing 
each Series of Senior Priority Debt, the Senior Priority Representative may deal with the Collateral as if the Senior Priority Representative had 
a senior and exclusive Lien on such Collateral to the extent not in contravention of this Agreement and the ABL/Term Intercreditor Agreement. 
The Senior Priority Representative or any other Senior Priority Secured Party shall not be liable for any action taken or omitted to be taken by 
the Senior Priority Representative in accordance with the provisions of this Agreement.  

(c) Nothing in this Agreement shall prohibit the receipt by any Junior Priority Secured Party of the required payments of interest, 
principal and other amounts owed in respect of the Junior Priority Obligations, so long as such receipt is not the direct or indirect result of the 
exercise by any Junior Priority Secured Party of rights or remedies as a secured creditor in respect of the Collateral (including set-off) or 
enforcement in contravention of this Agreement of any Lien held by it.  

Section 2.4 Exercise of Rights.  

(a) No Other Restrictions. Except as expressly set forth in this Agreement, each Agent and each Creditor shall have any and all 
rights and remedies it may have as a creditor under applicable law, including the right to the Exercise of Secured Creditor  
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Remedies (except as may be separately otherwise agreed in writing by and between or among any applicable Parties, solely as among such 
Parties and the Creditors represented thereby); provided , however , that the Exercise of Secured Creditor Remedies with respect to the 
Collateral shall be subject to the Lien Priority and to the provisions of this Agreement, including Section 4.1 . Each Senior Priority Agent may 
enforce the provisions of the applicable Senior Priority Documents, each Junior Priority Agent may enforce the provisions of the applicable 
Junior Priority Documents, and each Agent may Exercise Any Secured Creditor Remedies, all in such order and in such manner as each may 
determine in the exercise of its sole discretion, consistent with and not in contravention of the terms of this Agreement, the ABL/Term 
Intercreditor Agreement and mandatory provisions of applicable law (except as may be separately otherwise agreed in writing by and between 
or among any applicable Parties, solely as among such Parties and the Creditors represented thereby); provided , however , that each Agent 
agrees to provide to each other such Party copies of any notices that it is required under applicable law to deliver to any Credit Party; provided , 
further , however , that any Senior Priority Agent’s failure to provide any such copies to any other such Party shall not impair any Senior 
Priority Agent’s rights hereunder or under any of the applicable Senior Priority Documents, and any Junior Priority Agent’s failure to provide 
any such copies to any other such Party shall not impair any Junior Priority Agent’s rights hereunder or under any of the applicable Junior 
Priority Documents. Each Agent agrees for and on behalf of itself and each Creditor represented thereby that such Agent and each such 
Creditor will not institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit or other proceeding any claim, 
( x ) in the case of any Junior Priority Agent and any Junior Priority Creditor represented thereby, against any Senior Priority Secured Party, 
and ( y ) in the case of any Senior Priority Agent and any Senior Priority Creditor represented thereby, against any Junior Priority Secured 
Party, seeking damages from or other relief by way of specific performance, instructions or otherwise, with respect to any action taken or 
omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this Agreement, and none of such Persons 
shall be liable for any such action taken or omitted to be taken. Except as may be separately otherwise agreed in writing by and between or 
among any applicable Senior Priority Agents, in each case on behalf of itself and the Senior Priority Creditors represented thereby, each Senior 
Priority Agent agrees for and on behalf of any Senior Priority Creditors represented thereby that such Agent and each such Creditor will not 
institute or join in any suit, Insolvency Proceeding or other proceeding or assert in any suit, Insolvency Proceeding or other proceeding any 
claim against any other Senior Priority Agent or any Senior Priority Creditor represented thereby seeking damages from or other relief by way 
of specific performance, instructions or otherwise, with respect to any action taken or omitted to be taken by such Person with respect to the 
Collateral that is consistent with the terms of this Agreement, and none of such Persons shall be liable for any such action taken or omitted to 
be taken. Except as may be separately otherwise agreed in writing by and between or among any Junior Priority Agents, in each case on behalf 
of itself and the Junior Priority Creditors represented thereby, each Junior Priority Agent agrees for and on behalf of any Junior Priority 
Creditors represented thereby that such Agent and each such Creditor will not institute or join in any suit, Insolvency Proceeding or other 
proceeding or assert in any suit, Insolvency Proceeding or other proceeding any claim against any other Junior Priority Agent or any Junior 
Priority Creditor represented thereby seeking damages from or other relief by way of specific performance, instructions or otherwise, with 
respect to any action taken or omitted to be taken by such Person with respect to the Collateral that is consistent with the terms of this 
Agreement, and none of such Persons shall be liable for any such action taken or omitted to be taken.  
   

L-30  



(b) Release of Liens by Junior Secured Parties. Without limiting any release permitted under the ABL/Term Intercreditor 
Agreement, in the event of ( A ) any private or public sale of all or any portion of the Collateral in connection with any Exercise of Secured 
Creditor Remedies by or with the consent of the Senior Priority Representative, ( B ) any sale, transfer or other disposition of all or any portion 
of the Collateral so long as such sale, transfer or other disposition is then permitted by the Senior Priority Documents, or ( C ) the release of the 
Senior Priority Secured Parties’ Liens on all or any portion of the Collateral, which release under this clause (C)  shall have been approved by 
all of the requisite Senior Priority Secured Parties (as determined pursuant to the applicable Senior Priority Documents), in the case of clause 
(B)  and clause (C)  only to the extent occurring prior to the Discharge of Senior Priority Obligations and not in connection with a Discharge of 
Senior Priority Obligations (and irrespective of whether an Event of Default has occurred), each Junior Priority Agent agrees, for and on behalf 
of itself and the Junior Priority Creditors represented thereby, that ( x ) so long as, if applicable, the net cash proceeds of any such sale, if any, 
described in clause (A)  above are applied as provided in Section 4.1 of the ABL/Term Intercreditor Agreement as supplemented by Section 4.1 
hereof, such sale or release will be free and clear of the Liens on such Collateral securing the Junior Priority Obligations and ( y ) such Junior 
Priority Secured Parties’ Liens with respect to the Collateral so sold, transferred, disposed or released shall terminate and be automatically 
released without further action. In furtherance of, and subject to, the foregoing, each Junior Priority Agent agrees that it will execute any and all 
Lien releases or other documents reasonably requested by any Senior Priority Agent in connection therewith, so long as the net cash proceeds, 
if any, from such sale described in clause (A)  above of such Collateral are applied in accordance with the terms of this Agreement. Each Junior 
Priority Agent hereby appoints the Senior Priority Representative and any officer or duly authorized person of the Senior Priority 
Representative, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power of attorney in the place and 
stead of such Junior Priority Agent and in the name of such Junior Priority Agent or in the Senior Priority Representative’s own name, from 
time to time, in the Senior Priority Representative’s sole discretion, for the purposes of carrying out the terms of this paragraph, to take any and 
all appropriate action and to execute and deliver any and all documents and instruments as may be necessary or desirable to accomplish the 
purposes of this paragraph, including, without limitation, any financing statements, endorsements, assignments, releases or other documents or 
instruments of transfer (which appointment, being coupled with an interest, is irrevocable).  

Section 2.5 No New Liens .  

(a) Until the Discharge of Senior Priority Obligations, each Junior Priority Agent, for and on behalf of itself and any Junior Priority 
Creditors represented thereby, hereby agrees that:  

(i) no Junior Priority Secured Party shall acquire or hold ( x ) any guaranty of Junior Priority Obligations by any Person unless such 
Person also provides a guaranty of  
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the Senior Priority Obligations, or ( y ) any Lien on any assets of any Credit Party securing any Junior Priority Obligation which assets 
are not also subject to the Lien of each Senior Priority Agent under the Senior Priority Documents, subject to the Lien Priority set forth in 
the ABL/Term Intercreditor Agreement and herein; and  

(ii) if any such Junior Priority Secured Party shall (nonetheless and in breach hereof) acquire or hold any guaranty of Junior Priority 
Obligations by any Person who does not also provide a guaranty of Senior Priority Obligations or any Lien on any assets of any Credit 
Party securing any Junior Priority Obligation, which assets are not also subject to the Lien of each Senior Priority Agent under the Senior 
Priority Documents, subject to the Lien Priority set forth herein, then such Junior Priority Agent (or the relevant Junior Priority Creditor) 
shall, without the need for any further consent of any other Junior Priority Secured Party and notwithstanding anything to the contrary in 
any other Junior Priority Document, be deemed to also hold and have held such guaranty or Lien for the benefit of the Senior Priority 
Agents as security for the Senior Priority Obligations (subject to the Lien Priority and other terms hereof) and shall promptly notify each 
Senior Priority Agent in writing of the existence of such Lien.  

(b) [Reserved].  

(c) Until the Discharge of Junior Priority Obligations, except as may be separately otherwise agreed in writing by and between or 
among any applicable Junior Priority Agents, in each case, on behalf of itself and any Junior Priority Creditors represented thereby, each Junior 
Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that:  

(i) no such Junior Priority Secured Party shall knowingly acquire or hold ( x ) any guaranty of any Junior Priority Obligations by 
any Person unless such Person also provides a guaranty of all the other Junior Priority Obligations, or ( y ) any Lien on any assets of any 
Credit Party securing any Junior Priority Obligation which assets are not also subject to the Lien of each other Junior Priority Agent 
under the Junior Priority Documents, subject to the Lien Priority set forth herein; and  

(ii) if any such Junior Priority Secured Party shall nonetheless acquire or hold any guaranty of any Junior Priority Obligations by 
any Person who does not also provide a guaranty of all other Junior Priority Obligations or any Lien on any assets of any Credit Party 
securing any Junior Priority Obligation which assets are not also subject to the Lien of each other Junior Priority Agent under the Junior 
Priority Documents, subject to the Lien Priority set forth herein, then such Junior Priority Agent (or the relevant Junior Priority Creditor) 
shall, without the need for any further consent of any other Junior Priority Secured Party and notwithstanding anything to the contrary in 
any other Junior Priority Document, be deemed to also hold and have held guaranty or such Lien for the benefit of each other Junior 
Priority Agent as security for the other Junior Priority Obligations (subject to the Lien Priority and other terms hereof) and shall promptly 
notify each Junior Priority Agent in writing of the existence of such Lien.  

(d) No Secured Party shall be deemed to be in breach of this Section 2.5 as a result of any other Secured Party expressly declining, 
in writing (by virtue of the scope of the grant of Liens, including exceptions thereto, exclusions therefrom, and waivers and releases thereof), to 
acquire, hold or continue to hold any Lien in any asset of any Credit Party.  
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Section 2.6 Waiver of Marshalling. Until the Discharge of Senior Priority Obligations, each Junior Priority Agent (including in its 
capacity as Junior Priority Representative, if applicable), on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees 
not to assert and hereby waives, to the fullest extent permitted by law, any right to demand, request, plead or otherwise assert or otherwise 
claim the benefit of, any marshalling, appraisal, valuation or other similar right that may otherwise be available under applicable law with 
respect to the Collateral or any other similar rights a junior secured creditor may have under applicable law.  

ARTICLE III  

ACTIONS OF THE PARTIES  

Section 3.1 Certain Actions Permitted. Notwithstanding anything herein to the contrary, ( a ) each Agent may make such demands or file 
such claims in respect of the Senior Priority Obligations or Junior Priority Obligations, as applicable, owed to such Agent and the Creditors 
represented thereby as are necessary to prevent the waiver or bar of such claims under applicable statutes of limitations or other statutes, court 
orders, or rules of procedure at any time, ( b ) in any Insolvency Proceeding commenced by or against the Company or any other Credit Party, 
the Junior Priority Agent or the Junior Priority Creditors may file a proof of claim or statement of interest with respect to the Junior Priority 
Obligations, ( c ) the Junior Priority Creditors shall be entitled to file any necessary responsive or defensive pleadings in opposition to any 
motion, claim, adversary proceeding or other pleading made by any person objecting to or otherwise seeking the disallowance of the claims of 
the Junior Priority Creditors, including without limitation any claims secured by the Collateral, if any, in each case if not otherwise in 
contravention of the terms of this Agreement, ( d ) the Junior Priority Creditors shall be entitled to file any pleadings, objections, motions or 
agreements which assert rights or interests available to unsecured creditors of the Credit Parties arising under either Bankruptcy Law or 
applicable non-bankruptcy law, in each case if not otherwise in contravention of the terms of this Agreement, ( e ) the Junior Priority Creditors 
shall be entitled to file any proof of claim and other filings and make any arguments and motions in order to preserve or protect its Liens on the 
Collateral that are, in each case, not otherwise in contravention of the terms of this Agreement, with respect to the Junior Priority Obligations 
and the Collateral and ( f ) the Junior Priority Agent or any Junior Priority Creditor may exercise any of its rights or remedies with respect to 
the Collateral after the termination of the Junior Standstill Period to the extent permitted by Section 2.3 above.  

Section 3.2 Delivery of Control Collateral.  

(a) Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to Term Loan Priority Collateral, each Credit 
Party shall deliver all Control Collateral  
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when required to be delivered pursuant to the Credit Documents to ( x ) until the Discharge of Senior Priority Obligations, the Senior Priority 
Representative and ( y ) thereafter, the Junior Priority Representative.  

(b) Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to Term Loan Priority Collateral, in the event 
that any Secured Party receives any Collateral or Proceeds of the Collateral in violation of the terms of this Agreement, then such Secured Party 
shall promptly pay over such Proceeds or Collateral to ( x ) until the Discharge of Senior Priority Obligations, the Senior Priority 
Representative, and ( y ) thereafter, the Junior Priority Representative, in the same form as received with any necessary endorsements, for 
application in accordance with the provisions of Section 4.1 of the ABL/Term Intercreditor as supplemented by Section 4.1 hereof. The Senior 
Priority Representative shall not have any obligation whatsoever to the other Secured Parties to assure that such Control Collateral is genuine 
or owned by any Credit Party or any other Person or to preserve rights or benefits of any Person therein. The duties or responsibilities of the 
Senior Priority Representative under this Section 3.2 are and shall be limited solely to holding or maintaining control of such Control Collateral 
as agent for the other Parties for purposes of perfecting the Lien held by the Secured Parties. The Senior Priority Representative is not and shall 
not be deemed to be a fiduciary of any kind for any Secured Party or any other Person.  

Section 3.3 Sharing of Information and Access. In the event that any Junior Priority Agent shall, in the exercise of its rights under the 
applicable Junior Priority Collateral Documents or otherwise, receive possession or control of any books and records of any Credit Party that 
contain information identifying or pertaining to the Collateral, such Junior Priority Agent shall, upon request from any other Agent, and as 
promptly as practicable thereafter, either make available to such Agent such books and records for inspection and duplication or provide to 
such Agent copies thereof. In the event that any Senior Priority Agent shall, in the exercise of its rights under the applicable Senior Priority 
Collateral Documents or otherwise, receive possession or control of any books and records of any Senior Priority Credit Party that contain 
information identifying or pertaining to the Collateral, such Agent shall, upon request from any other Senior Priority Agent, and as promptly as 
practicable thereafter, either make available to such Agent such books and records for inspection and duplication or provide to such Agent 
copies thereof.  

Section 3.4 Insurance. Proceeds of Collateral include insurance proceeds and, therefore, the Lien Priority shall govern the ultimate 
disposition of casualty insurance proceeds. Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to Term Loan 
Priority Collateral, the Senior Priority Representative shall be named as additional insured or loss payee, as applicable, with respect to all 
insurance policies relating to Collateral. Subject to the provisions of the ABL/Term Intercreditor Agreement with respect to Term Loan Priority 
Collateral, the Senior Priority Representative shall have the sole and exclusive right, as against any Secured Party, to adjust settlement of 
insurance claims in the event of any covered loss, theft or destruction of Collateral. Subject to the provisions of the ABL/Term Intercreditor 
Agreement with respect to Term Loan Priority Collateral, all proceeds of such insurance shall be remitted to the Senior Priority Representative, 
and each other Agent shall cooperate (if necessary) in a reasonable manner in effecting the payment of insurance proceeds in accordance with 
Section 4.1 .  
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Section 3.5 No Additional Rights for the Credit Parties Hereunder. Except as provided in Section 3.6 , if any Secured Party shall enforce 
its rights or remedies in violation of the terms of this Agreement, the Credit Parties shall not be entitled to use such violation as a defense to any 
action by any Secured Party, nor to assert such violation as a counterclaim or basis for set off or recoupment against any Secured Party.  

Section 3.6 Actions upon Breach. If any Junior Priority Secured Party, contrary to this Agreement, commences or participates in any 
action or proceeding against the Credit Parties or the Collateral, the Credit Parties, with the prior written consent of the Senior Priority 
Representative, may interpose as a defense or dilatory plea the making of this Agreement, and any Senior Priority Secured Party may intervene 
and interpose such defense or plea in its own name or in the name of the Credit Parties. Should any Junior Priority Secured Party, contrary to 
this Agreement, in any way take, or attempt or threaten to take, any action with respect to the Collateral (including, without limitation, any 
attempt to realize upon or enforce any remedy with respect to this Agreement), or fail to take any action required by this Agreement, any Senior 
Priority Agent (in its own name or in the name of the Credit Parties) may obtain relief against such Junior Priority Secured Party by injunction, 
specific performance and/or other appropriate equitable relief, it being understood and agreed by each Junior Priority Agent, for and on behalf 
of itself and each Junior Priority Creditor represented thereby, that the Senior Priority Secured Parties’ damages from such actions may be 
difficult to ascertain and may be irreparable, and each Junior Priority Agent on behalf of itself and each Junior Priority Secured Parties 
represented thereby, waives any defense that the Senior Priority Secured Parties cannot demonstrate damage or be made whole by the awarding 
of damages.  

ARTICLE IV  

APPLICATION OF PROCEEDS  

Section 4.1 Application of Proceeds.  

(a) Revolving Nature of Certain Original First Lien Obligations . Each Agent, for and on behalf of itself and the Secured Parties 
represented thereby, expressly acknowledges and agrees that ( i ) the Original First Lien Credit Agreement is a revolving commitment, that in 
the ordinary course of business the Original First Lien Agent and any Original First Lien Lender may apply payments and make advances 
thereunder; and ( ii ) the amount of Original First Lien Obligations that may be outstanding thereunder at any time or from time to time may be 
increased or reduced and subsequently reborrowed, and that the terms of the Original First Lien Obligations thereunder may be modified, 
extended or amended from time to time, and that the aggregate amount of the Original First Lien Obligations thereunder may be increased, 
replaced or refinanced, in each event, without notice to or consent by any other Secured Parties and without affecting the provisions hereof; 
provided, however, that from and after the date on which the Original First Lien Agent or any Original First Lien Lender commences the 
Exercise of  
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Secured Creditor Remedies, all amounts received by any such Original First Lien Agent or Original First Lien Lender as a result of such 
Exercise of Secured Creditor Remedies) shall be applied as specified in this Section 4.1 . The Lien Priority shall not be altered or otherwise 
affected by any such amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or 
refinancing of the Original First Lien Obligations, the Original Second Lien Obligations, or any Additional Obligations, or any portion thereof.  

(b) Revolving Nature of Certain Junior Priority Obligations . Each Agent, for and on behalf of itself and the Secured Parties 
represented thereby, expressly acknowledges and agrees that (x) Junior Priority Credit Facilities may include a revolving commitment, that in 
the ordinary course of business any Junior Priority Agent and Junior Priority Secured Parties may apply payments and make advances 
thereunder and (y) the amount of Junior Priority Obligations that may be outstanding thereunder at any time or from time to time may be 
increased or reduced and subsequently reborrowed, and that the terms of Junior Priority Obligations thereunder may be modified, extended or 
amended from time to time, and that the aggregate amount of Junior Priority Obligations thereunder may be increased, replaced or refinanced, 
in each event, without notice to or consent by any other Secured Parties and without affecting the provisions hereof; provided , however , that 
from and after the date on which any Junior Priority Agent or Junior Priority Secured Party commences the Exercise of Secured Creditor 
Remedies, all amounts received by any such Junior Priority Agent or Junior Priority Secured Party as a result of such Exercise of Secured 
Creditor Remedies shall be applied as specified in this Section 4.1. The Lien Priority shall not be altered or otherwise affected by any such 
amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of the 
Original First Lien Obligations, the Original Second Lien Obligations, or any Additional Obligations, or any portion thereof.  

(c) Revolving Nature of Certain Additional Obligations . Each Agent, for and on behalf of itself and the Secured Parties represented 
thereby, expressly acknowledges and agrees that (x) Additional Credit Facilities may include a revolving commitment, that in the ordinary 
course of business any Additional Agent and Additional Creditors may apply payments and make advances thereunder and (y) the amount of 
Additional Obligations that may be outstanding thereunder at any time or from time to time may be increased or reduced and subsequently 
reborrowed, and that the terms of Additional Obligations thereunder may be modified, extended or amended from time to time, and that the 
aggregate amount of Additional Obligations thereunder may be increased, replaced or refinanced, in each event, without notice to or consent by 
any other Secured Parties and without affecting the provisions hereof; provided , however , that from and after the date on which any 
Additional Agent or Additional Creditors commences the Exercise of Secured Creditor Remedies, all amounts received by any such Additional 
Agent or Additional Creditors as a result of such Exercise of Secured Creditor Remedies shall be applied as specified in this Section 4.1. The 
Lien Priority shall not be altered or otherwise affected by any such amendment, modification, supplement, extension, repayment, reborrowing, 
increase, replacement, renewal, restatement or refinancing of the Original First Lien Obligations, the Original Second Lien Obligations, or any 
Additional Obligations, or any portion thereof.  
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(d) Application of Proceeds of Collateral . This Agreement constitutes a separate agreement in writing as contemplated by clauses 
4.1(d) second and 4.1(e) third of the ABL/Term Intercreditor Agreement. The parties hereto agree that any proceeds of Collateral to be 
allocated under such clauses of the ABL/Term Intercreditor Agreement will be allocated first to the Senior Priority Obligations in accordance 
with the ABL/Term Intercreditor Agreement until the Discharge of Senior Priority Obligations, and then only after such Discharge of Senior 
Priority Obligations to the Junior Priority Obligations, and each Junior Priority Agent agrees, for and on behalf of itself and the Junior Priority 
Creditors represented thereby, that the remaining proceeds of Collateral, and all Proceeds thereof, received by any Agent in connection with 
any Exercise of Secured Creditor Remedies shall be applied subject to clause (i)  of this Section 4.1 , as follows,  

first , to the payment of costs and expenses of each Junior Priority Agent, as applicable,  

second , to the payment of Junior Priority Obligations owing to the Junior Priority Secured Parties represented by each Junior 
Priority Agent in accordance with the applicable Junior Priority Credit Facility, which payment shall be made between and among the 
Junior Priority Obligations owing to Junior Priority Secured Parties represented by different Junior Priority Agents on a pro rata basis 
(except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in each case on 
behalf of itself and the Junior Priority Secured Parties represented thereby), and  

third , the balance, if any, to the Credit Parties or to whomsoever may be lawfully entitled to receive the same or as a court of 
competent jurisdiction may direct.  

Each Junior Priority Agent shall provide the Junior Priority Representative with such information about the Junior Priority Obligations 
owing to the Junior Priority Secured Parties represented by it as they may reasonably request in order to carry out the purposes of this 
Section 4.1.  

(e) Limited Obligation or Liability . In exercising remedies, whether as a secured creditor or otherwise, no Senior Priority Agent 
shall have any obligation or liability to any Junior Priority Secured Party, or (except as may be separately agreed in writing by and between or 
among any applicable Senior Priority Agents, in each case on behalf of itself and the Senior Priority Creditors represented thereby) to any other 
Senior Priority Secured Party, in each case regarding the adequacy of any Proceeds or for any action or omission, save and except solely for an 
action or omission that breaches the express obligations undertaken by such Senior Priority Agent under the terms of this Agreement. In 
exercising remedies, whether as a secured creditor or otherwise, no Junior Priority Agent shall have any obligation or liability (except as may 
be separately agreed in writing by and between or among any applicable Junior Priority Agents, in each case on behalf of itself and the Junior 
Priority Creditors represented thereby) to any other Junior Priority Secured Party, in each case regarding the adequacy of any Proceeds or for 
any action or omission, save and except solely for an action or omission that breaches the express obligations undertaken by such Junior 
Priority Agent under the terms of this Agreement.  

(f) Turnover of Cash Collateral After Discharge . Subject to the obligations of each Senior Priority Agent under the ABL/Term 
Intercreditor Agreement with respect to Term  
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Loan Priority Collateral, upon the Discharge of Senior Priority Obligations, each Senior Priority Agent shall deliver to the Junior Priority 
Representative or shall execute such documents as the Company or as the Junior Priority Representative may reasonably request to enable it to 
have control over any Cash Collateral or Control Collateral still in such Senior Priority Agent’s possession, custody or control in the same form 
as received with any necessary endorsements, or as a court of competent jurisdiction may otherwise direct. As between any Junior Priority 
Agent and any other Junior Priority Agent, any such Cash Collateral or Control Collateral held by any such Party shall be held by it subject to 
the terms and conditions of Section 3.2 .  

(g) Impairment of Senior Priority Debt . Each Senior Priority Agent, for and on behalf of itself and the Senior Priority Secured 
Parties represented by it, hereby acknowledges and agrees that solely as among the Senior Priority Secured Parties, notwithstanding anything 
herein to the contrary it is the intention of the Senior Priority Secured Parties of each Series of Senior Priority Debt that the Senior Priority 
Creditors of such Series of Senior Priority Debt (and not the Senior Priority Secured Parties of any other Series of Senior Priority Debt) bear 
the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the Senior Priority Obligations of such Series of Senior 
Priority Debt are unenforceable under applicable law or are subordinated to any other obligations (other than another Series of Senior Priority 
Debt), ( y ) any of the Senior Priority Obligations of such Series of Senior Priority Debt do not have an enforceable security interest in any of 
the Collateral securing any other Series of Senior Priority Debt and/or ( z ) any intervening security interest exists securing any other 
obligations (other than another Series of Senior Priority Debt) on a basis ranking prior to the security interest of such Series of Senior Priority 
Debt but junior to the security interest of any other Series of Senior Priority Debt or ( ii ) the existence of any Collateral for any other Series of 
Senior Priority Debt that is not also Collateral for such Series of Senior Priority Debt (any such condition referred to in the foregoing clauses (i) 
 or (ii)  with respect to any Series of Senior Priority Debt, an “ Impairment of Series of Senior Priority Debt ”). In the event of any Impairment 
of Series of Senior Priority Debt with respect to any Series of Senior Priority Debt, the results of such Impairment of Series of Senior Priority 
Debt shall be borne solely by the holders of such Series of Senior Priority Debt, and the rights of the holders of such Series of Senior Priority 
Debt (including, without limitation, the right to receive distributions in respect of such Series of Senior Priority Debt pursuant to Section 4.1) 
set forth herein shall be modified to the extent necessary so that the effects of such Impairment of Series of Senior Priority Debt are borne 
solely by the holders of the Series of such Senior Priority Debt subject to such Impairment of Series of Senior Priority Debt.  

(h) [Reserved.]  

(i) Impairment of Junior Priority Debt . Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured 
Parties represented by it, hereby acknowledges and agrees that solely as among the Junior Priority Secured Parties, notwithstanding anything 
herein to the contrary it is the intention of the Junior Priority Secured Parties of each Series of Junior Priority Debt that the holders of Junior 
Priority Debt of such Series of Junior Priority Debt (and not the Junior Priority Secured Parties of any other Series of Junior Priority Debt) bear 
the risk of ( i ) any determination by a court of competent jurisdiction that ( x ) any of the Junior  
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Priority Obligations of such Series of Junior Priority Debt are unenforceable under applicable law or are subordinated to any other obligations 
(other than another Series of Junior Priority Debt), ( y ) any of the Junior Priority Obligations of such Series of Junior Priority Debt do not have 
an enforceable security interest in any of the Collateral securing any other Series of Junior Priority Debt and/or ( z ) any intervening security 
interest exists securing any other obligations (other than another Series of Junior Priority Debt) on a basis ranking prior to the security interest 
of such Series of Junior Priority Debt but junior to the security interest of any other Series of Junior Priority Debt or (ii) the existence of any 
Collateral for any other Series of Junior Priority Debt that is not also Collateral for such Series of Junior Priority Debt (any such condition 
referred to in the foregoing clauses (i)  or (ii)  with respect to any Series of Junior Priority Debt, an “ Impairment of Series of Junior Priority 
Debt ”). In the event of any Impairment of Series of Junior Priority Debt with respect to any Series of Junior Priority Debt, the results of such 
Impairment of Series of Junior Priority Debt shall be borne solely by the holders of such Series of Junior Priority Debt, and the rights of the 
holders of such Series of Junior Priority Debt (including, without limitation, the right to receive distributions in respect of such Series of Junior 
Priority Debt pursuant to Section 4.1) set forth herein shall be modified to the extent necessary so that the effects of such Impairment of Series 
of Junior Priority Debt are borne solely by the holders of the Series of such Junior Priority Debt subject to such Impairment.  

(j) Junior Intervening Creditor . Notwithstanding anything in Section 4.1(b) to the contrary, solely as among the Junior Priority 
Secured Parties with respect to any Collateral for which a third party (other than a Junior Priority Secured Party) has a Lien or security interest 
that is junior in priority to the Lien or security interest of any Series of Junior Priority Debt but senior (as determined by appropriate legal 
proceedings in the case of any dispute) to the Lien or security interest of any other Series of Junior Priority Debt (such third party, a “ Junior 
Intervening Creditor ”), the value of any Collateral or Proceeds that are allocated to such third party shall be deducted on a ratable basis solely 
from the Collateral or Proceeds thereof to be distributed in respect of the Series of Junior Priority Debt with respect to which such Impairment 
of Series of Junior Priority Debt exists.  

Section 4.2 Specific Performance. Each Agent is hereby authorized to demand specific performance of this Agreement, whether or not 
any Credit Party shall have complied with any of the provisions of any of the Credit Documents, at any time when any other Party shall have 
failed to comply with any of the provisions of this Agreement applicable to it. Each Agent, for and on behalf of itself and the Secured Parties 
represented thereby, hereby irrevocably waives any defense based on the adequacy of a remedy at law that might be asserted as a bar to such 
remedy of specific performance.  

ARTICLE V  

INTERCREDITOR ACKNOWLEDGEMENTS AND WAIVERS  

Section 5.1 Notice of Acceptance and Other Waivers.  

(a) All Senior Priority Obligations at any time made or incurred by any Credit Party shall be deemed to have been made or incurred 
in reliance upon this Agreement, and each Junior Priority Agent, for and on behalf of itself and the  
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Junior Priority Creditors represented thereby, hereby waives notice of acceptance of, or proof of reliance by any Senior Priority Agent or any 
Senior Priority Creditors on, this Agreement, and notice of the existence, increase, renewal, extension, accrual, creation, or non-payment of all 
or any part of the Senior Priority Obligations.  

(b) None of the Senior Priority Agents, the Senior Priority Creditors, or any of their respective Affiliates, or any of the respective 
directors, officers, employees, or agents of any of the foregoing, shall be liable for failure to demand, collect, or realize upon any of the 
Collateral or any Proceeds, or for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any Collateral or 
Proceeds thereof or to take any other action whatsoever with regard to the Collateral or any part or Proceeds thereof, except as specifically 
provided in this Agreement and the ABL/Term Intercreditor Agreement. If any Senior Priority Agent or Senior Priority Creditor honors (or 
fails to honor) a request by any Borrower for an extension of credit pursuant to any Senior Priority Credit Agreement or any other Senior 
Priority Document, whether or not such Senior Priority Agent or Senior Priority Creditor has knowledge that the honoring of (or failure to 
honor) any such request would constitute a default under the terms of any Junior Priority Credit Facility or any other Junior Priority Document 
(but not a default under this Agreement) or would constitute an act, condition, or event that, with the giving of notice or the passage of time, or 
both, would constitute such a default, or if any Senior Priority Agent or Senior Priority Creditor otherwise should exercise any of its contractual 
rights or remedies under any Senior Priority Documents (subject to the express terms and conditions hereof), no Senior Priority Agent or 
Senior Priority Creditor shall have any liability whatsoever to any Junior Priority Agent or Junior Priority Creditor as a result of such action, 
omission, or exercise, in each case, so long as any such exercise does not breach the express terms and provisions of this Agreement. Each 
Senior Priority Secured Party shall be entitled to manage and supervise its loans and extensions of credit under the relevant Senior Priority 
Credit Agreement and other Senior Priority Documents as it may, in its sole discretion, deem appropriate, and may manage its loans and 
extensions of credit without regard to any rights or interests that the Junior Priority Agents or Junior Priority Creditors have in the Collateral, 
except as otherwise expressly set forth in this Agreement. Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors 
represented thereby, agrees that no Senior Priority Agent or Senior Priority Creditor shall incur any liability as a result of a sale, lease, license, 
application, or other disposition of all or any portion of the Collateral or Proceeds thereof pursuant to the Senior Priority Documents, in each 
case so long as such disposition is conducted in accordance with mandatory provisions of applicable law and does not breach the provisions of 
this Agreement.  

Section 5.2 Modifications to Senior Priority Documents and Junior Priority Documents.  

(a) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, hereby agrees that, 
without affecting the obligations of such Junior Priority Secured Parties hereunder, each Senior Priority Agent and the Senior Priority Creditors 
represented thereby may, at any time and from time to time, in their sole discretion without the consent of or notice to any such Junior Priority 
Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without 
incurring any liability to any such Junior Priority Secured Party or impairing or releasing the subordination provided for herein, amend, restate, 
supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Senior Priority Documents in any manner 
whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Senior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Senior Priority Obligations or any of the Senior Priority Documents;  
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(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Senior Priority Obligations, and in connection therewith to enter into any additional Senior Priority 
Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Senior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) retain or obtain the primary or secondary obligation of any other Person with respect to any of the Senior Priority Obligations; 
and  

(vii) otherwise manage and supervise the Senior Priority Obligations, as the applicable Senior Priority Agent shall deem 
appropriate.  

(b) Each Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, hereby agrees that, 
without affecting the obligations of such Senior Priority Secured Parties hereunder, and except as otherwise provided in the ABL/Term 
Intercreditor Agreement, each Junior Priority Agent and the Junior Priority Creditors represented thereby may, at any time and from time to 
time, in their sole discretion without the consent of or notice to any such Senior Priority Secured Party (except to the extent such notice or 
consent is required pursuant to the express provisions of this Agreement and/or the ABL/Term Intercreditor Agreement), and without incurring 
any liability to any such Senior Priority Secured Party or impairing or releasing the priority provided for herein, amend, restate, supplement, 
replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Junior Priority Documents in any manner whatsoever, but in 
each case, to the extent not prohibited under any Senior Priority Document, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Junior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Junior Priority Obligations or any of the Junior Priority Documents;  

   
L-41  



(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Junior Priority Obligations, and in connection therewith to enter into any additional Junior Priority 
Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Junior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 hereof, retain or obtain the primary or secondary obligation of any other Person with respect to any of the 
Junior Priority Obligations; and  

(vii) otherwise manage and supervise the Junior Priority Obligations, as the Junior Priority Agent shall deem appropriate.  

(c) Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees that 
each Junior Priority Collateral Document shall include the following language (or language to similar effect):  

“Notwithstanding anything herein to the contrary, the lien and security interest granted to [name of Junior Priority Agent] pursuant to this 
Agreement and the exercise of any right or remedy by [name of Junior Priority Agent] hereunder are subject to the provisions of the 
Intercreditor Agreement, dated as of [                ], 20[    ] (as amended, restated, supplemented or otherwise modified, replaced or 
refinanced from time to time, the “ Junior Lien Intercreditor Agreement ”), initially among [                    ], in its capacities as 
administrative agent and collateral agent for the Original First Lien Lenders to the Original First Lien Credit Agreement, 
[                                        ], in its capacities Original Second Lien Agent for the Original Second Lien Lenders, and certain other persons 
party or that may become party thereto from time to time. In the event of any conflict between the terms of the Junior Lien Intercreditor 
Agreement and this Agreement, the terms of the Junior Lien Intercreditor Agreement shall govern and control.”  

In addition, each Junior Priority Agent, for and on behalf of itself and the Junior Priority Secured Parties represented thereby, agrees that each 
Junior Priority Collateral Document consisting of a mortgage covering any Collateral consisting of real estate shall contain language 
appropriate to reflect the subordination of such Junior Priority Collateral Documents to the Senior Priority Documents covering such Collateral. 
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(d) Except as may be separately otherwise agreed in writing by and between or among any applicable Senior Priority Agents, in 
each case on behalf of itself and the Senior Priority Creditors represented thereby, and except as otherwise provided in the ABL/Term 
Intercreditor Agreement, each Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, hereby 
agrees that, without affecting the obligations of such Senior Priority Secured Parties hereunder, any other Senior Priority Agent and any Senior 
Priority Creditors represented thereby may, at any time and from time to time, in their sole discretion without the consent of or notice to any 
such Senior Priority Secured Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement 
and/or the ABL/Term Intercreditor Agreement), and without incurring any liability to any such Senior Priority Secured Party, amend, restate, 
supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of the Senior Priority Documents to which such other 
Senior Priority Agent or any Senior Priority Creditor represented thereby is party or beneficiary in any manner whatsoever, but in each case, to 
the extent not prohibited under any Senior Priority Document, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Senior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Senior Priority Obligations or any of the Senior Priority Documents;  

(ii) subject to the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any Person to secure any of the 
Senior Priority Obligations, and in connection therewith to enter into any Senior Priority Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Senior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 of the ABL/Term Intercreditor Agreement, retain or obtain the primary or secondary obligation of any 
other Person with respect to any of the Senior Priority Obligations; and  

(vii) otherwise manage and supervise the Senior Priority Obligations as such other Senior Priority Agent shall deem appropriate.  

(e) Except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority Agents, in 
each case on behalf of itself and the Junior Priority Creditors represented thereby, each Junior Priority Agent, for and on behalf of itself and the 
Junior Priority Creditors represented thereby, hereby agrees that, without affecting the  
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obligations of such Junior Priority Secured Parties hereunder, any other Junior Priority Agent and any Junior Priority Creditors represented 
thereby may, at any time and from time to time, in their sole discretion without the consent of or notice to any such Junior Priority Secured 
Party (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without incurring any 
liability to any such Junior Priority Secured Party, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise 
modify any of the Junior Priority Documents to which such other Junior Priority Agent or any Junior Priority Creditor represented thereby is 
party or beneficiary in any manner whatsoever, including, to:  

(i) change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Junior Priority Obligations or 
otherwise amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part 
of the Junior Priority Obligations or any of the Junior Priority Documents;  

(ii) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain a Lien on any Property of any 
Person to secure any of the Junior Priority Obligations, and in connection therewith to enter into any Junior Priority Documents;  

(iii) amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other 
obligations of any Person obligated in any manner under or in respect of the Junior Priority Obligations;  

(iv) release its Lien on any Collateral or other Property;  

(v) exercise or refrain from exercising any rights against any Credit Party or any other Person;  

(vi) subject to Section 2.5 hereof and of the ABL/Term Intercreditor Agreement, retain or obtain the primary or secondary 
obligation of any other Person with respect to any of the Junior Priority Obligations; and  

(vii) otherwise manage and supervise the Junior Priority Obligations as such other Junior Priority Agent shall deem appropriate.  

(f) The Senior Priority Obligations and the Junior Priority Obligations may be refunded, replaced or refinanced, in whole or in part, 
in each case, without notice to, or the consent (except to the extent a consent is required to permit the refunding, replacement or refinancing 
transaction under any Senior Priority Document or any Junior Priority Document) of any Senior Priority Agent, Senior Priority Creditors, 
Junior Priority Agent or Junior Priority Creditors, as the case may be, all without affecting the Lien Priorities provided for herein or the other 
provisions hereof; provided , however , that ( x ) if the Indebtedness refunding, replacing or refinancing any such Senior Priority Obligations or 
Junior Priority Obligations is to constitute Senior Priority Obligations or Junior Priority Obligations hereunder (as designated by the Company), 
the holders of such Indebtedness (or an authorized agent or trustee on their behalf)  
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shall bind themselves in writing to the terms of this Agreement pursuant to an Additional Indebtedness Joinder and any such refunding, 
replacement or refinancing transaction shall be in accordance with any applicable provisions of the Senior Priority Documents and the Junior 
Priority Documents and ( y ) for the avoidance of doubt, the Senior Priority Obligations and Junior Priority Obligations may be refunded, 
replaced or refinanced, in whole or in part, in each case, without notice to, or the consent (except to the extent a consent is required to permit 
the refunding, replacement or refinancing transaction under any Senior Priority Document or any Junior Priority Document) of any Senior 
Priority Agent, Senior Priority Creditors, Junior Priority Agent or Junior Priority Creditors, as the case may be, through the incurrence of 
Additional Indebtedness, subject to Section 7.11 hereof and, if applicable, Section 7.11 of the ABL/Term Intercreditor Agreement.  

Section 5.3 Reinstatement and Continuation of Agreement . If any Senior Priority Agent or Senior Priority Creditor is required in any 
Insolvency Proceeding or otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Person any payment made in 
satisfaction of all or any portion of the Senior Priority Obligations (a “ Senior Priority Recovery ”), then the Senior Priority Obligations shall be 
reinstated to the extent of such Senior Priority Recovery. In the event that ( a ) this Agreement shall have been terminated prior to such Senior 
Priority Recovery and ( b ) there exists any Junior Priority Obligations at the time of such Senior Priority Recovery, then this Agreement shall 
be reinstated in full force and effect in the event of such Senior Priority Recovery, and such prior termination shall not diminish, release, 
discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstatement. All rights, interests, agreements, and 
obligations of each Agent, each Senior Priority Creditor, and each Junior Priority Creditor under this Agreement shall remain in full force and 
effect and shall continue irrespective of the commencement of, or any discharge, confirmation, conversion, or dismissal of, any Insolvency 
Proceeding by or against any Credit Party or any other circumstance which otherwise might constitute a defense available to, or a discharge of, 
any Credit Party in respect of the Senior Priority Obligations or the Junior Priority Obligations. No priority or right of any Senior Priority 
Agent or any Senior Priority Creditor shall at any time be prejudiced or impaired in any way by any act or failure to act on the part of any 
Borrower or any Guarantor or by the noncompliance by any Person with the terms, provisions, or covenants of any of the Senior Priority 
Documents, regardless of any knowledge thereof which any Senior Priority Agent or any Senior Priority Creditor may have.  

ARTICLE VI  

INSOLVENCY PROCEEDINGS  

Section 6.1 DIP Financing.  

(a) If any Credit Party shall be subject to any Insolvency Proceeding in the United States at any time prior to the Discharge of 
Senior Priority Obligations, and any Senior Priority Agent or Senior Priority Creditors shall seek to provide any Credit Party with, or consent to 
a third party providing, any financing under Section 364 of the Bankruptcy Code or consent to any order for the use of cash collateral under 
Section 363 of the Bankruptcy Code (“ DIP  
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Financing ”), with such DIP Financing to be secured by all or any portion of the Collateral (including assets that, but for the application of 
Section 552 of the Bankruptcy Code would be Collateral), then each Junior Priority Agent, for and on behalf of itself and the Junior Priority 
Creditors represented thereby, agrees that it will raise no objection and will not directly or indirectly support or act in concert with any other 
party in raising an objection to such DIP Financing or to the Liens securing the same on the grounds of a failure to provide “adequate 
protection” for the Liens of such Junior Priority Agent securing the applicable Junior Priority Obligations or on any other grounds (and will not 
request any adequate protection solely as a result of such DIP Financing, except as otherwise set forth herein), and, to the extent Liens securing 
Senior Priority Obligations are subordinated to or pari passu with the Liens securing such DIP Financing, will subordinate its Liens on the 
Collateral to ( i ) the Liens securing such DIP Financing (and to all obligations relating thereto), ( ii ) any adequate protection liens provided to 
the Senior Priority Creditors, and ( iii ) any “carve out” for professional or United States Trustee fees agreed to by the Senior Priority 
Representative, so long as ( x ) such Junior Priority Agent retains its Lien on the Collateral to secure the applicable Junior Priority Obligations 
(in each case, including Proceeds thereof arising after the commencement of the case under the Bankruptcy Code), ( y ) all Liens on Collateral 
securing any such DIP Financing are senior to or on a parity with the Liens of the Senior Priority Agents and the Senior Priority Creditors on 
the Collateral securing the Senior Priority Obligations and ( z ) if any Senior Priority Agent receives an adequate protection Lien on post-
petition assets of the debtor to secure the Senior Priority Obligations, each Junior Priority Agent also receives an adequate protection Lien on 
such post-petition assets of the debtor to secure the related Junior Priority Obligations, provided that ( x ) such Liens in favor of such Senior 
Priority Agent and such Junior Priority Agent shall be subject to the provisions of Section 6.1(b) hereof and the relevant provisions of 
Section 6.1 of the ABL/Term Intercreditor Agreement and ( y ) the foregoing provisions of this Section 6.1(a) shall not prevent any Junior 
Priority Agent or Junior Priority Creditor from objecting to any provision in any DIP Financing relating to any provision or content of a plan of 
reorganization.  

(b) All Liens granted to any Senior Priority Agent or Junior Priority Agent in any Insolvency Proceeding, whether as adequate 
protection or otherwise, are intended by the Parties to be and shall be deemed to be subject to the Lien Priority and the other terms and 
conditions of this Agreement; provided , however, that the foregoing shall not alter the super-priority of any Liens securing any DIP Financing. 

Section 6.2 Relief from Stay. Until the Discharge of Senior Priority Obligations, each Junior Priority Agent, for and on behalf of itself 
and the Junior Priority Creditors represented thereby, agrees not to seek relief from the automatic stay or any other stay in any Insolvency 
Proceeding in respect of any portion of the Collateral without each Senior Priority Agent’s express written consent.  

Section 6.3 No Contest. Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented thereby, 
agrees that, prior to the Discharge of Senior Priority Obligations, none of them shall contest (or directly or indirectly support any other Person 
contesting) ( i ) any request by any Senior Priority Agent or Senior Priority Creditor for adequate protection of its interest in the Collateral 
(unless in contravention of Section 6.1(a) ), or  
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( ii ) any objection by any Senior Priority Agent or Senior Priority Creditor to any motion, relief, action or proceeding based on a claim by such 
Senior Priority Agent or Senior Priority Creditor that its interests in the Collateral (unless in contravention of Section 6.1(a) ) are not 
adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any Liens granted to such 
Senior Priority Agent as adequate protection of its interests are subject to this Agreement. Except as may be separately otherwise agreed in 
writing by and between or among any applicable Senior Priority Agents, in each case on behalf of itself and any Senior Priority Creditors 
represented thereby, any Senior Priority Agent, for and on behalf of itself and any Senior Priority Creditors represented thereby, agrees that, 
prior to the applicable Discharge of Senior Priority Obligations, none of them shall contest (or directly or indirectly support any other Person 
contesting) ( a ) any request by any other Senior Priority Agent or any Senior Priority Creditor represented by such other Senior Priority Agent 
for adequate protection of its interest in the Collateral, or ( b ) any objection by such other Senior Priority Agent or any Senior Priority Creditor 
to any motion, relief, action, or proceeding based on a claim by such other Senior Priority Agent or any Senior Priority Creditor represented by 
such other Senior Priority Agent that its interests in the Collateral are not adequately protected (or any other similar request under any law 
applicable to an Insolvency Proceeding), so long as any Liens granted to such other Senior Priority Agent as adequate protection of its interests 
are subject to this Agreement. Except as may be separately otherwise agreed in writing by and between or among any applicable Junior Priority 
Agents, in each case on behalf of itself and any Junior Priority Creditors represented thereby, any Junior Priority Agent, for and on behalf of 
itself and any Junior Priority Creditors represented thereby, agrees that, prior to the applicable Discharge of Junior Priority Obligations, none of 
them shall contest (or directly or indirectly support any other Person contesting) ( a ) any request by any other Junior Priority Agent or any 
Junior Priority Creditor represented by such other Junior Priority Agent for adequate protection of its interest in the Collateral, or ( b ) any 
objection by such other Junior Priority Agent or any Junior Priority Creditor to any motion, relief, action, or proceeding based on a claim by 
such other Junior Priority Agent or any Junior Priority Creditor represented by such other Junior Priority Agent that its interests in the 
Collateral are not adequately protected (or any other similar request under any law applicable to an Insolvency Proceeding), so long as any 
Liens granted to such other Junior Priority Agent as adequate protection of its interests are subject to this Agreement.  

Section 6.4 Asset Sales. Each Junior Priority Agent agrees, for and on behalf of itself and the Junior Priority Creditors represented 
thereby, that it will not oppose any sale consented to by any Senior Priority Agent of any Collateral pursuant to Section 363(f) of the 
Bankruptcy Code (or any similar provision under the law applicable to any Insolvency Proceeding) so long as the proceeds of such sale are 
applied in accordance with this Agreement and the ABL/Term Intercreditor Agreement.  

Section 6.5 Separate Grants of Security and Separate Classification. Each Secured Party acknowledges and agrees that ( i ) the grants of 
Liens pursuant to the Senior Priority Collateral Documents and the Junior Priority Collateral Documents constitute separate and distinct grants 
of Liens and ( ii ) because of, among other things, their differing rights in the Collateral, the Senior Priority Obligations are fundamentally 
different from the Junior Priority Obligations and must be separately classified in any plan of reorganization proposed or adopted  
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in an Insolvency Proceeding. To further effectuate the intent of the parties as provided in the immediately preceding sentence, if it is held that 
the claims of the Senior Priority Secured Parties, on the one hand, and the Junior Priority Secured Parties, on the other hand, in respect of the 
Collateral constitute only one secured claim (rather than separate classes of senior and junior secured claims), then each Agent hereby 
acknowledges and agrees, for and on behalf of itself and the Secured Parties represented thereby, that all distributions shall be made as if there 
were separate classes of Senior Priority Obligation claims and Junior Priority Obligation claims against the Credit Parties, with the effect being 
that, to the extent that the aggregate value of the Collateral is sufficient (for this purpose ignoring all claims held by the Junior Priority Secured 
Parties), the Senior Priority Secured Parties shall be entitled to receive, in addition to amounts distributed to them in respect of principal, pre-
petition interest and other claims, all amounts owing in respect of post-petition interest that is available from the Collateral for each of the 
Senior Priority Secured Parties, before any distribution from the Collateral is made in respect of the claims held by the Junior Priority Secured 
Parties, with the Junior Priority Secured Parties hereby acknowledging and agreeing to turn over to the Senior Priority Secured Parties amounts 
otherwise received or receivable by them from the Collateral to the extent necessary to effectuate the intent of this sentence, even if such 
turnover has the effect of reducing their aggregate recoveries. The foregoing sentence is subject to any separate agreement by and between any 
Additional Agent, on behalf of itself and the Additional Creditors represented thereby, and any other Agent, on behalf of itself and the 
Creditors represented thereby, with respect to the Obligations owing to any such Additional Agent and Additional Creditors.  

Section 6.6 Enforceability. The provisions of this Agreement are intended to be and shall be enforceable as a “subordination agreement” 
under Section 510(a) of the Bankruptcy Code.  

Section 6.7 Senior Priority Obligations Unconditional. All rights of any Senior Priority Agent hereunder, and all agreements and 
obligations of the other Senior Priority Agents, the Junior Priority Agents and the Credit Parties (to the extent applicable) hereunder, shall 
remain in full force and effect irrespective of:  

(a) any lack of validity or enforceability of any Senior Priority Document;  

(b) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Senior Priority 
Obligations, or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, 
replacement, refunding or restatement of any Senior Priority Document;  

(c) any exchange, release, voiding, avoidance or non-perfection of any security interest in any Collateral or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, 
refunding, restatement or increase of all or any portion of the Senior Priority Obligations or any guarantee or guaranty thereof;  
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(d) the commencement of any Insolvency Proceeding in respect of the Company or any other Credit Party; or  

(e) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Senior Priority Obligations, or of any of the Junior Priority Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.8 Junior Priority Obligations Unconditional. All rights of any Junior Priority Agent hereunder, and all agreements and 
obligations of the Senior Priority Agents, the other Junior Priority Agents and the Credit Parties (to the extent applicable) hereunder, shall 
remain in full force and effect irrespective of:  

(a) any lack of validity or enforceability of any Junior Priority Document;  

(b) any change in the time, place or manner of payment of, or in any other term of, all or any portion of the Junior Priority 
Obligations, or any amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, 
replacement, refunding or restatement of any Junior Priority Document;  

(c) any exchange, release, voiding, avoidance or non-perfection of any security interest in any Collateral, or any other collateral, or 
any release, amendment, waiver or other modification, whether by course of conduct or otherwise, or any refinancing, replacement, 
refunding, restatement or increase of all or any portion of the Junior Priority Obligations or any guarantee or guaranty thereof;  

(d) the commencement of any Insolvency Proceeding in respect of any Credit Party; or  

(e) any other circumstances that otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of 
the Junior Priority Obligations, or of any of the Senior Priority Agent or any Credit Party, to the extent applicable, in respect of this 
Agreement.  

Section 6.9 Adequate Protection. Except to the extent expressly provided in Section 6.1 and this Section 6.9 , nothing in this Agreement 
shall limit the rights of any Agent and the Secured Parties represented thereby from seeking or requesting adequate protection with respect to 
their interests in the applicable Collateral in any Insolvency Proceeding, including adequate protection in the form of a cash payment, periodic 
cash payments, cash payments of interest, additional collateral or otherwise; provided that ( a ) in the event that any Junior Priority Agent, on 
behalf of itself or any of the Junior Priority Creditors represented thereby, seeks or requests adequate protection in respect of the Junior Priority 
Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the type of assets that 
constitute Collateral, then each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, agrees that 
( i ) each Senior Priority Agent shall also be granted a senior Lien on such collateral as security for the Senior Priority Obligations and that any 
Lien on  
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such collateral securing the Junior Priority Obligations shall be subordinate to any Lien on such collateral securing the Senior Priority 
Obligations and (ii) each other Junior Priority Agent shall also be granted a pari passu Lien on such collateral as security for the Junior Priority 
Obligations owing to such other Junior Priority Agent and the Junior Priority Secured Parties represented thereby, and that any such Lien on 
such collateral securing such Junior Priority Obligations shall be pari passu to each other Lien on such collateral securing such other Junior 
Priority Obligations (except as may be separately agreed in writing by and between or among any applicable Junior Priority Agents, in each 
case on behalf of itself and the Junior Priority Secured Parties represented thereby); and ( b ) in the event that any Senior Priority Agent, for or 
on behalf of itself or any Senior Priority Creditor represented thereby, seeks or requests adequate protection in respect of the Senior Priority 
Obligations and such adequate protection is granted in the form of a Lien on additional collateral comprising assets of the type of assets that 
constitute Collateral, then such Senior Priority Agent, for and on behalf of itself and the Senior Priority Creditors represented thereby, agrees 
that ( i ) each other Senior Priority Agent shall also be granted a pari passu Lien on such collateral as security for the Senior Priority 
Obligations owing to such other Senior Priority Agent and the Senior Priority Secured Parties represented thereby, and that any such Lien on 
such collateral securing such Senior Priority Obligations shall be pari passu to each such other Lien on such collateral securing such other 
Senior Priority Obligations (except as may be separately otherwise agreed in writing by and between or among any applicable Senior Priority 
Agents, in each case on behalf of itself and the Senior Priority Secured Parties represented thereby) and (ii) each Junior Priority Agent shall 
also be granted a junior Lien on such collateral as security for the Junior Priority Obligations owing to such other Junior Priority Agent and the 
Junior Priority Secured Parties represented thereby, and that any such Lien on such collateral securing such Junior Priority Obligations shall be 
junior to each Lien on such collateral securing Senior Priority Obligations.  

Section 6.10 Reorganization Securities and Other Plan-Related Issues .  

(a) If, in any Insolvency Proceeding, debt obligations of the reorganized debtor secured by Liens upon any property of the 
reorganized debtor are distributed pursuant to a plan of reorganization or similar dispositive restructuring plan, on account of claims of the 
Senior Priority Creditors and/or on account of claims of the Junior Priority Creditors, then, to the extent the debt obligations distributed on 
account of claims of the Senior Priority Creditors and/or on account of claims of the Junior Priority Creditors are secured by Liens upon the 
same property, the provisions of this Agreement will survive the distribution of such debt obligations pursuant to such plan and will apply with 
like effect to the Liens securing such debt obligations.  

(b) Each Junior Priority Agent and the other Junior Priority Creditors (whether in the capacity of a secured creditor or an unsecured 
creditor) shall not propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization that is inconsistent with the 
priorities or other provisions of this Agreement, other than with the prior written consent of the Senior Priority Agents or to the extent any such 
plan is proposed or supported by the number of Senior Priority Creditors required under Section 1126(d) of the Bankruptcy Code.  
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(c) Each Senior Priority Agent and the other Senior Priority Creditors (whether in the capacity of a secured creditor or an unsecured 
creditor) shall not propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization that is inconsistent with the 
priorities or other provisions of this Agreement, other than with the prior written consent of each other Senior Priority Agent.  

Section 6.11 Certain Waivers .  

(a) Each Junior Priority Agent, for itself and on behalf of the Junior Priority Creditors represented thereby, waives any claim any 
Junior Priority Creditor may hereafter have against any Senior Priority Creditor arising out of the election by any Senior Priority Creditor of the 
application of Section 1111(b)(2) of the Bankruptcy Code, or any comparable provision of any other Bankruptcy Law.  

(b) Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented thereby, agrees that none of them 
shall ( i ) object, contest, or directly or indirectly support any other Person objecting to or contesting, any request by any Senior Priority Agent 
or any of the other Senior Priority Creditors for the payment of interest, fees, expenses or other amounts to such Senior Priority Agent or any 
other Senior Priority Creditor under Section 506(b) of the Bankruptcy Code or otherwise, or ( ii ) assert or directly or indirectly support any 
claim against any Senior Priority Creditor for costs or expenses of preserving or disposing of any Collateral under Section 506(c) of the 
Bankruptcy Code or any similar provision of any other Bankruptcy Law.  

(c) So long as the Senior Priority Agents and holders of the Senior Priority Obligations shall have received and continue to receive 
all accrued post-petition Interest, default interest, premiums, fees or expenses with respect to the Senior Priority Obligations, neither any Senior 
Priority Agent nor any other holder of Senior Priority Obligations shall object to, oppose, or challenge any claim by the Junior Priority Agent 
or any holder of Junior Priority Obligations for allowance in any Insolvency Proceeding of Junior Priority Obligations consisting of post-
petition interest, default interest, premiums, fees, or expenses.  

ARTICLE VII  

MISCELLANEOUS  

Section 7.1 Rights of Subrogation. Each Junior Priority Agent, for and on behalf of itself and the Junior Priority Creditors represented 
thereby, agrees that no payment by such Junior Priority Agent or any such Junior Priority Creditor to any Senior Priority Agent or Senior 
Priority Creditor pursuant to the provisions of this Agreement shall entitle such Junior Priority Agent or Junior Priority Creditor to exercise any 
rights of subrogation in respect thereof until the Discharge of Senior Priority Obligations shall have occurred. Following the Discharge of 
Senior Priority Obligations, each Senior Priority Agent agrees to execute such documents, agreements, and instruments as any Junior Priority 
Agent or Junior Priority Creditor may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the Senior 
Priority  
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Obligations resulting from payments to such Senior Priority Agent by such Person, so long as all costs and expenses (including all reasonable 
legal fees and disbursements) incurred in connection therewith by such Senior Priority Agent are paid by such Person upon request for payment 
thereof.  

Section 7.2 Further Assurances. The Parties will, at the expense of the Company and at any time and from time to time, promptly execute 
and deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that any Party may 
reasonably request, in order to protect any right or interest granted or purported to be granted hereby or to enable such Party to exercise and 
enforce its rights and remedies hereunder; provided , however , that no Party shall be required to pay over any payment or distribution, execute 
any instruments or documents, or take any other action referred to in this Section 7.2 , to the extent that such action would contravene any law, 
order or other legal requirement or any of the terms or provisions of this Agreement, and in the event of a controversy or dispute, such Party 
may interplead any payment or distribution in any court of competent jurisdiction, without further responsibility in respect of such payment or 
distribution under this Section 7.2 .  

Section 7.3 Representations. The Original First Lien Agent represents and warrants to each other Agent that it has the requisite power and 
authority under the Original First Lien Facility Documentation to enter into, execute, deliver, and carry out the terms of this Agreement on 
behalf of itself and the Original First Lien Secured Parties. The Original Second Lien Agent represents and warrants to each other Agent that it 
has the requisite power and authority under the Original Second Lien Facility Documentation to enter into, execute, deliver, and carry out the 
terms of this Agreement on behalf of itself and the Original Second Lien Creditors. Each Additional Agent represents and warrants to each 
other Agent that it has the requisite power and authority under the applicable Additional Documents to enter into, execute, deliver, and carry 
out the terms of this Agreement on behalf of itself and any Additional Creditors represented thereby.  

Section 7.4 Amendments.  

(a) No amendment, modification or waiver of any provision of this Agreement, and no consent to any departure by any Party hereto, 
shall be effective unless it is in a written agreement executed by ( i ) prior to the Discharge of Original First Lien Obligations, the First Lien 
Agent, ( ii ) prior to the Discharge of Original Second Lien Obligations, the Second Lien Agent and ( iii ) prior to the Discharge of Additional 
Obligations in respect of any Additional Credit Facilities, the applicable Additional Agent. Notwithstanding the foregoing, the Company may, 
without the consent of any Party hereto, amend this Agreement to add an Additional Agent by ( x ) executing an Additional Indebtedness 
Joinder as provided in Section 7.11 or ( y ) executing a joinder agreement substantially in the form of Exhibit C attached hereto as provided for 
in the definition of “Original First Lien Credit Agreement” or “Original Second Lien Credit Agreement”, as applicable. No amendment, 
modification or waiver of any provision of this Agreement, and no consent to any departure therefrom by any Party hereto, that changes, alters, 
modifies or otherwise affects any power, privilege, right, remedy, liability or obligation of, or otherwise adversely affects in any manner, any 
Additional Agent that is not then a Party, or any Additional Creditor not then represented by an Additional Agent that is then a Party (including 
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but not limited to any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability or obligation of or other 
adverse effect upon any such Additional Agent or Additional Creditor that may at any subsequent time become a Party or beneficiary hereof) 
shall be effective unless it is consented to in writing by the Company (regardless of whether any such Additional Agent or Additional Creditor 
ever becomes a Party or beneficiary hereof). Any amendment, modification or waiver of any provision of this Agreement that would have the 
effect, directly or indirectly, through any reference in any Credit Document to this Agreement or otherwise, of waiving, amending, 
supplementing or otherwise modifying such Credit Document, or any term or provision thereof, or any right or obligation of any Credit Party 
thereunder or in respect thereof, shall not be given such effect except pursuant to a written instrument executed by the Company and each other 
affected Credit Party. Any amendment, modification or waiver of clause (b) in any of the definitions of the terms “Additional Credit Facilities,” 
“Original First Lien Credit Agreement” and “Original Second Lien Credit Agreement” shall not be given effect except pursuant to a written 
instrument executed by the Company.  

(b) In the event that any Senior Priority Agent or the requisite Senior Priority Creditors enter into any amendment, waiver or 
consent in respect of or replace any Senior Priority Collateral Document for the purpose of adding to, or deleting from, or waiving or 
consenting to any departures from any provisions of, any Senior Priority Collateral Document relating to the Collateral or changing in any 
manner the rights of any Senior Priority Agent, the Senior Priority Creditors represented thereby, or any Credit Party with respect to the 
Collateral (including the release of any Liens on Collateral), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each Junior Priority Collateral Document without the consent of or any actions by any Junior Priority Agent or any 
Junior Priority Creditors represented thereby; provided , that (i) no such amendment, waiver or consent shall have the effect of removing assets 
subject to the Lien of any Junior Priority Collateral Document, except to the extent that a release of such Lien is permitted by the terms hereof, 
or (ii) such amendment, waiver or consent does not materially adversely affect the rights or interests of such Junior Priority Creditors in the 
Collateral. The applicable Senior Priority Agent shall, at the Company’s request and expense, give written notice of such amendment, waiver or 
consent to the Junior Priority Agents; provided that the failure to give such notice shall not affect the effectiveness of such amendment, waiver 
or consent with respect to the provisions of any Junior Priority Collateral Document as set forth in this Section 7.4(b) .  

Section 7.5 Addresses for Notices Unless otherwise specifically provided herein, any notice or other communication herein required or 
permitted to be given shall be in writing and may be personally served, faxed, sent by electronic mail or sent by overnight express courier 
service or United States mail and shall be deemed to have been given when delivered in person or by courier service, upon receipt of a 
facsimile, upon receipt of electronic mail sent (except that, if not given during normal business hours for the recipient, shall be deemed to have 
been given at the opening of business on the next Business Day for the recipient) or five (5) days after deposit in the United States mail 
(certified, with postage prepaid and properly addressed). The addresses of the parties hereto (until notice of a change thereof is delivered as 
provided in this Section 7.5 ) shall be as set forth below or, as to each party, at such other address as may be designated by such party in a 
written notice to all of the other parties.  
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Original First Lien Agent:   

  [                                         ] 

  [                                         ] 

  Attention: [                    ] 

  Facsimile: [                    ] 

  Telephone: [                    ] 

  Email: [                    ] 

  with a copy (which copy shall not constitute notice) to: 

  [                                         ] 

  [                                         ] 

  Attention: [                    ] 

  Facsimile: [                    ] 

  Telephone: [                    ] 

  Email: [                    ] 

Original Second Lien Agent:   

  [                                         ] 

  [                                         ] 

  Attention: [                    ] 

  Facsimile: [                    ] 

  Telephone: [                    ] 

  Email: [                    ] 



Section 7.6 No Waiver, Remedies. No failure on the part of any Party to exercise, and no delay in exercising, any right hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the 
exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.  

Section 7.7 Continuing Agreement, Transfer of Secured Obligations. This Agreement is a continuing agreement and shall ( a ) remain in 
full force and effect ( x ) with respect to all Senior Priority Secured Parties and Senior Priority Obligations, until the Discharge of Senior 
Priority Obligations shall have occurred, subject to Section 5.3 and ( y ) with respect to all Junior Priority Secured Parties and Junior Priority 
Obligations, until the later of the Discharge of Senior Priority Obligations and the Discharge of Junior Priority Obligations, ( b ) be binding 
upon the Parties and their successors and assigns, and ( c ) inure to the benefit of and be enforceable by the Parties and their respective 
successors, transferees and assigns. Nothing herein is intended, or shall be construed to give, any other Person any right, remedy or claim 
under, to or in respect of this Agreement or any Collateral, subject to Section 7.11 . All references to any Credit Party shall include any Credit 
Party as debtor-in-possession and any receiver or trustee for such Credit Party in any Insolvency Proceeding. Without limiting the generality of 
the foregoing clause (c) , any Senior Priority Agent, Senior Priority Creditor, Junior Priority Agent or Junior Priority Creditor may assign or 
otherwise transfer all or any portion of the Senior Priority Obligations or the Junior Priority Obligations, as applicable, to any other Person, and 
such other Person shall thereupon become vested with all the rights and obligations in respect thereof granted to such Senior Priority Agent, 
Junior Priority Agent, Senior Priority Creditor or Junior Priority Creditor, as the case may be, herein or otherwise. The Senior Priority Secured 
Parties and the Junior Priority Secured Parties may continue, at any time and without notice to the other Parties hereto, to extend credit and 
other financial accommodations, lend monies and provide Indebtedness to, or for the benefit of, any Credit Party on the faith hereof.  
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  with a copy (which copy shall not constitute notice) to: 

  [                                         ] 

  [                                         ] 

  Attention: [                    ] 

  Facsimile: [                    ] 

  Telephone: [                    ] 

  Email: [                    ] 

Any Additional Agent: 
  

As set forth in the Additional Indebtedness Joinder executed and delivered by such Additional Agent 
pursuant to Section 7.11 . 



Section 7.8 Governing Law; Entire Agreement. The validity, performance, and enforcement of this Agreement shall be governed by, and 
construed in accordance with, the laws of the State of New York. This Agreement constitutes the entire agreement and understanding among 
the Parties with respect to the subject matter hereof and supersedes any prior agreements, written or oral, with respect thereto (it being 
understood that this Agreement does not supersede the ABL/Term Intercreditor Agreement and/or the Initial Original First Lien Credit 
Agreement).  

Section 7.9 Counterparts. This Agreement may be executed in any number of counterparts, and it is not necessary that the signatures of 
all Parties be contained on any one counterpart hereof; each counterpart will be deemed to be an original, and all together shall constitute one 
and the same document.  

Section 7.10 No Third-Party Beneficiaries . This Agreement and the rights and benefits hereof shall inure to the benefit of each of the 
parties hereto and its respective successors and assigns and shall inure to the benefit of each of the Senior Priority Agents, the Senior Priority 
Creditors, the Junior Priority Agents, the Junior Priority Creditors and, except for purposes of Sections 2.4(b), 5.2, 7.4, and 7.11 hereof and 
Sections 2.4(f), 5.2, 7.4, and 7.11 of the ABL/Term Intercreditor Agreement, the Company and the other Credit Parties. No other Person shall 
have or be entitled to assert rights or benefits hereunder.  

Section 7.11 Designation of Additional Indebtedness; Joinder of Additional Agents.  

(a) The Company may designate any Additional Indebtedness complying with the requirements of the definition thereof as 
Additional Indebtedness for purposes of this Agreement, upon complying with the following conditions:  

(i) one or more Additional Agents for one or more Additional Creditors in respect of such Additional Indebtedness shall have 
executed the Additional Indebtedness Joinder with respect to such Additional Indebtedness, and the Company or any such Additional 
Agent shall have delivered such executed Additional Indebtedness Joinder to the Original First Lien Agent, the Original Second Lien 
Agent and any other Additional Agent then party to this Agreement;  

(ii) a reasonable period of time prior to delivery of the Additional Indebtedness Joinder, the Company shall have delivered to the 
Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement complete and 
correct copies of any Additional Credit Facility, Additional Guaranties and Additional Collateral Documents that will govern such 
Additional Indebtedness upon giving effect to such designation (which may be unexecuted copies of Additional Documents to be 
executed and delivered concurrently with the effectiveness of such designation);  

(iii) the Company shall have executed and delivered to the Original First Lien Agent, the Original Second Lien Agent and any other 
Additional Agent then party to this Agreement the Additional Indebtedness Designation (including whether such Additional Indebtedness 
is designated Senior Priority Debt or Junior Priority Debt) with respect to such Additional Indebtedness; and  

(iv) all state and local stamp, recording, filing, intangible and similar taxes or fees (if any) that are payable in connection with the 
inclusion of such Additional Indebtedness under this Agreement shall have been paid and reasonable evidence thereof shall have been 
given to the Original First Lien Agent, the Original Second Lien Agent and any other Additional Agent then party to this Agreement.  
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No Additional Indebtedness may be designated both Senior Priority Debt and Junior Priority Debt.  

(b) Upon satisfaction of the conditions specified in the preceding Section 7.11(a) , the designated Additional Indebtedness shall 
constitute “ Additional Indebtedness ”, any Additional Credit Facility under which such Additional Indebtedness is or may be incurred shall 
constitute an “ Additional Credit Facility ”, any holder of such Additional Indebtedness or other applicable Additional Creditor shall constitute 
an “ Additional Creditor ”, and any Additional Agent for any such Additional Creditor shall constitute an “ Additional Agent ” for all purposes 
under this Agreement. The date on which such conditions specified in clause (a)  shall have been satisfied with respect to any Additional 
Indebtedness is herein called the “ Additional Effective Date ” with respect to such Additional Indebtedness. Prior to the Additional Effective 
Date with respect to any Additional Indebtedness, all references herein to Additional Indebtedness shall be deemed not to take into account 
such Additional Indebtedness, and the rights and obligations of the Original First Lien Agent, the Original Second Lien Agent and each other 
Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is not then designated. On 
and after the Additional Effective Date with respect to such Additional Indebtedness, all references herein to Additional Indebtedness shall be 
deemed to take into account such Additional Indebtedness, and the rights and obligations of the Original First Lien Agent, the Original Second 
Lien Agent and each other Additional Agent then party to this Agreement shall be determined on the basis that such Additional Indebtedness is 
then designated.  

(c) In connection with any designation of Additional Indebtedness pursuant to this Section 7.11 , each of the Original First Lien 
Agent, the Original Second Lien Agent and each Additional Agent then party hereto agrees (x) to execute and deliver any amendments, 
amendments and restatements, restatements or waivers of or supplements to or other modifications to, any Original First Lien Collateral 
Documents, Original Second Lien Collateral Documents or Additional Collateral Documents, as applicable, and any agreements relating to any 
security interest in Control Collateral and Cash Collateral, and to make or consent to any filings or take any other actions (including executing 
and recording any mortgage subordination or similar agreement), as may be reasonably deemed by the Company to be necessary or reasonably 
desirable for any Lien on any Collateral to secure such Additional Indebtedness to become a valid and perfected Lien (with the priority 
contemplated by the applicable Additional Indebtedness Designation delivered pursuant to this Section 7.11 and by this Agreement), and 
(y) otherwise to reasonably cooperate to effectuate a designation of Additional Indebtedness pursuant to this Section 7.11 (including, without 
limitation, if requested, by executing an acknowledgment of any Additional Indebtedness Joinder or of the occurrence of any Additional 
Effective Date).  
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Section 7.12 Senior Priority Representative; Notice of Senior Priority Representative Change. The Senior Priority Representative shall act 
for the Senior Priority Secured Parties as provided in this Agreement, and shall be entitled to so act at the direction or with the consent of the 
Controlling Senior Priority Secured Parties, or of the requisite percentage of such Controlling Senior Priority Secured Parties as provided in the 
applicable Senior Priority Documents (or the agent or representative with respect thereto). Until a Party (other than the existing Senior Priority 
Representative) receives written notice from the existing Senior Priority Representative, in accordance with Section 7.5 , of a change in the 
identity of the Senior Priority Representative, such Party shall be entitled to act as if the existing Senior Priority Representative is in fact the 
Senior Priority Representative. Each Party (other than the existing Senior Priority Representative) shall be entitled to rely upon any written 
notice of a change in the identity of the Senior Priority Representative which facially appears to be from the then existing Senior Priority 
Representative and is delivered in accordance with Section 7.5 and such Agent shall not be required to inquire into the veracity or genuineness 
of such notice. Each existing Senior Priority Representative from time to time agrees at the Company’s request and expense to give prompt 
written notice to each Party of any change in the identity of the Senior Priority Representative.  

Section 7.13 ABL Collateral Representative . Each Junior Priority Agent, on behalf of itself and the Junior Priority Creditors represented 
thereby, agrees that prior to the Discharge of the Senior Priority Obligations, (x) such Junior Priority Agent shall be ineligible to act as the 
“ABL Collateral Representative” under the ABL/Term Intercreditor Agreement and shall not act in such capacity, and for purposes of 
determining the “ABL Collateral Representative” under the ABL/Term Intercreditor Agreement the Additional ABL Obligations (as defined in 
the ABL/Term Intercreditor Agreement) of such Junior Priority Creditors shall be disregarded and deemed not Additional ABL Obligations (as 
defined in the ABL/Term Intercreditor Agreement), (y) such Junior Priority Creditors shall be ineligible to vote on matters requiring the 
consent or approval of the “Requisite ABL Holders” under the ABL/Term Intercreditor Agreement and (z) the Additional ABL Obligations (as 
defined in the ABL/Term Intercreditor Agreement) of such Junior Priority Creditors shall be disregarded and deemed not outstanding for 
purposes of calculating “Requisite ABL Holders” under the ABL/Term Intercreditor Agreement.  

Section 7.14 Provisions Solely to Define Relative Rights. The provisions of this Agreement are and are intended solely for the purpose of 
defining the relative rights of the Senior Priority Secured Parties and the Junior Priority Secured Parties, respectively. Nothing in this 
Agreement is intended to or shall impair the rights of any Credit Party, or the obligations of any Credit Party to pay the Original First Lien 
Obligations, the Original Second Lien Obligations and any Additional Obligations as and when the same shall become due and payable in 
accordance with their terms.  

Section 7.15 Headings. The headings of the articles and sections of this Agreement are inserted for purposes of convenience only and 
shall not be construed to affect the meaning or construction of any of the provisions hereof.  

Section 7.16 Severability. If any of the provisions in this Agreement shall, for any reason, be held invalid, illegal or unenforceable in any 
respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement and shall not invalidate the Lien 
Priority or the application of Proceeds and other priorities set forth in this Agreement.  
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Section 7.17 Attorneys’  Fees. The Parties agree that if any dispute, arbitration, litigation, or other proceeding is brought with respect to 
the enforcement of this Agreement or any provision hereof, the prevailing party in such dispute, arbitration, litigation, or other proceeding shall 
be entitled to recover its reasonable attorneys’ fees and all other costs and expenses incurred in the enforcement of this Agreement, irrespective 
of whether suit is brought.  

Section 7.18 VENUE; JURY TRIAL WAIVER.  

(a) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY IN 
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT TO THE EXCLUSIVE GENERAL JURISDICTION OF 
THE SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME 
COURT ”), AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL 
DISTRICT COURT ,” AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND 
APPELLATE COURTS FROM EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE 
BROUGHT SOLELY IN SUCH NEW YORK COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE DEEMED OR 
OPERATE TO PRECLUDE ( I ) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER 
JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A 
JUDGMENT OR OTHER COURT ORDER IN FAVOR OF ANY AGENT, ( II ) ANY PARTY FROM BRINGING ANY LEGAL ACTION 
OR PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT, ( III ) IF ALL 
SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL 
DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL 
ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING JURISDICTION AND 
( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY HERETO OR INVOLVING ANY 
OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY OR ANY OF 
ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM OR DEFENSE (INCLUDING ANY CLAIM OR 
DEFENSE THAT THIS SECTION 7.18 WOULD OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING 
IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING  

(b) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY 
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH 
OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS 
AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR  
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HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY 
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY 
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART 
OR A COPY OF THIS SECTION 7.18(b) WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES 
HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

(c) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR 
NOTICES IN SECTION 7.5. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE 
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW  

Section 7.19 Intercreditor Agreement. This Agreement is the Junior Lien Intercreditor Agreement referred to in the Initial Original First 
Lien Credit Agreement, the Original Second Lien Credit Agreement and each Additional Credit Facility. Nothing in this Agreement shall be 
deemed to subordinate the right of any Junior Priority Secured Party to receive payment to the right of any Senior Priority Secured Party 
(whether before or after the occurrence of an Insolvency Proceeding), it being the intent of the Parties that this Agreement shall effectuate a 
subordination of Liens as between the Senior Priority Secured Parties, on the one hand, and the Junior Priority Secured Parties, on the other 
hand, but not a subordination of Indebtedness.  

Section 7.20 No Warranties or Liability. Each Party acknowledges and agrees that none of the other Parties has made any representation 
or warranty with respect to the execution, validity, legality, completeness, collectability or enforceability of any other ABL Document, any 
other Original Second Lien Facility Documentation or any other Additional Document. Except as otherwise provided in this Agreement, each 
Party will be entitled to manage and supervise its respective extensions of credit to any Credit Party in accordance with law and their usual 
practices, modified from time to time as they deem appropriate.  

Section 7.21 Conflicts. In the event of any conflict between the provisions of this Agreement and the provisions of any Original First Lien 
Facility Documentation, any Original Second Lien Facility Documentation or any Additional Document, the provisions of this Agreement shall 
govern. Notwithstanding the foregoing, in the event of any conflict between the ABL/Term Intercreditor Agreement and this Agreement, the 
provisions of the ABL/Term Intercreditor Agreement shall control; provided , however , that as permitted by the ABL/Term Intercreditor 
Agreement this Agreement is intended to constitute a separate writing altering the rights between the Senior Priority Creditors on the one hand 
and the Junior Priority Creditors on the other hand. The parties hereto acknowledge that the terms of this Agreement are not intended to negate 
any specific rights granted to, or obligations of, the Company or any other Credit Party in the Original First Lien Facility Documentation, the 
Original Second Lien Facility Documentation or any Additional Documents.  

Section 7.22 Information Concerning Financial Condition of the Credit Parties. No Party has any responsibility for keeping any other 
Party informed of the financial condition of  
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the Credit Parties or of other circumstances bearing upon the risk of nonpayment of the Original First Lien Obligations, the Original Second 
Lien Obligations or any Additional Obligations, as applicable. Each Party hereby agrees that no Party shall have any duty to advise any other 
Party of information known to it regarding such condition or any such circumstances. In the event any Party, in its sole discretion, undertakes at 
any time or from time to time to provide any information to any other Party to this Agreement, it shall be under no obligation (a) to provide any 
such information to such other Party or any other Party on any subsequent occasion, (b) to undertake any investigation not a part of its regular 
business routine, or (c) to disclose any other information.  

Section 7.23 Excluded Assets. For the avoidance of doubt, nothing in this Agreement (including Sections 2.1 , 4.1 , 6.1 and 6.9 ) shall be 
deemed to provide or require that any Agent or any Secured Party represented thereby receive any Proceeds of, or any Lien on, any Property of 
any Credit Party that constitutes “Excluded Property” (other than set forth in clause (a) of definition thereof) or “Excluded Equity Interests” 
under (and as defined in) the applicable Credit Document to which such Agent is a party.  

[Signature pages follow]  
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IN WITNESS WHEREOF, the Original First Lien Agent, for and on behalf of itself and the Original First Lien Secured Parties, and the 
Original Second Lien Agent, for and on behalf of itself and the Original Second Lien Creditors, have caused this Agreement to be duly 
executed and delivered as of the date first above written.  
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[                                         ], in its capacity as Original 
First Lien Agent 

By:      
  Name: 
  Title: 

[                                         ], in its capacity as Original 
Second Lien Agent 

By:      
  Name: 
  Title: 



ACKNOWLEDGMENT  

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and consents thereto, agrees to recognize all rights 
granted thereby to the Original First Lien Agent, the Original First Lien Secured Parties, the Original Second Lien Agent, the Original Second 
Lien Creditors, any Additional Agent and any Additional Creditors, and will not do any act or perform any obligation which is not in 
accordance with the agreements set forth in this Agreement.  

CREDIT PARTIES:  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

[GUARANTORS] 

By:      
  Name: 
  Title: 



EXHIBIT A 

ADDITIONAL INDEBTEDNESS DESIGNATION  

DESIGNATION dated as of                  , 20    , by TRIBUNE PUBLISHING COMPANY, a Delaware corporation (the “ Company ”). 
Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement (as amended, 
restated, supplemented, waived or otherwise modified from time to time, the “ Intercreditor Agreement ”) entered into as of [            ], 20[    ], 
between [                    ], in its capacity as administrative agent and collateral agent (together with its successors and assigns in such capacity, 
the “ Original First Lien Agent ”) for the Original First Lien Secured Creditors, and [                    ], in its capacities [as administrative agent and 
collateral agent] (together with its successors and assigns in such capacity, the “ Original Second Lien Agent ”) for the Initial Junior Priority 
Lenders. Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit Facility 
”), among [list any applicable Credit Party], [list Additional Creditors] [and Additional Agent, as agent (the “ Additional Agent ”)].  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. Accordingly:  

Section 1. Representations and Warranties . The Company hereby represents and warrants to the Original First Lien Agent, the Original 
Second Lien Agent, and any Additional Agent that:  

(1) The Additional Indebtedness incurred or to be incurred under the Additional Credit Facility constitutes “ Additional 
Indebtedness ” which complies with the definition of such term in the Intercreditor Agreement; and  

(2) all conditions set forth in Section 7.11 of the Intercreditor Agreement with respect to the Additional Indebtedness have been 
satisfied.  

Section 2. Designation of Additional Indebtedness . The Company hereby designates such Additional Indebtedness as Additional 
Indebtedness under the Intercreditor Agreement and such Additional Indebtedness shall constitute [Senior Priority Debt] [Junior Priority Debt]. 
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IN WITNESS WHEREOF, the undersigned has caused this Designation to be duly executed by its duly authorized officer or other 
representative, all as of the day and year first above written.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT B 

ADDITIONAL INDEBTEDNESS JOINDER  

JOINDER, dated as of                  , 20    , among TRIBUNE PUBLISHING COMPANY, a Delaware corporation, [                    ], in its 
capacities as administrative agent (together with its successors and assigns in such capacities, the “ Original First Lien Agent ”) for the Original 
First Lien Secured Creditors, [                    ], in its capacities [as administrative agent and collateral agent] (together with its successors and 
assigns in such capacities, the “ Original Second Lien Agent ”) for the Original Second Lien Lenders, [list any previously added Additional 
Agent] [and insert name of each Additional Agent under any Additional Credit Facility being added hereby as party] and any successors or 
assigns thereof, to the Intercreditor Agreement dated as of [            ], 20[    ] (as amended, restated, supplemented or otherwise modified from 
time to time, the “ Intercreditor Agreement ”) among the Original First Lien Agent, [and] the Original Second Lien Agent [and (list any 
previously added Additional Agent)]. Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the 
Intercreditor Agreement.  

Reference is made to that certain [insert name of Additional Credit Facility], dated as of                  , 20     (the “ Additional Credit Facility 
”), among [list any applicable Grantor], [list any applicable Additional Creditors (the “ Joining Additional Creditors ”)] [and insert name of 
each applicable Additional Agent (the “ Joining Additional Agent ”)].  

Section 7.11 of the Intercreditor Agreement permits the Company to designate Additional Indebtedness under the Intercreditor 
Agreement. The Company has so designated Additional Indebtedness incurred or to be incurred under the Additional Credit Facility as 
Additional Indebtedness by means of an Additional Indebtedness Designation.  

Accordingly, [the Joining Additional Agent, for itself and on behalf of the Joining Additional Creditors,] hereby agrees with the Original 
First Lien Agent, the Original Second Lien Agent and any other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining Additional Agent, for itself and on behalf of the Joining Additional Creditors 
represented thereby,] hereby agrees to be bound by the terms and provisions of the Intercreditor Agreement as [Senior][Junior] Priority Agent 
and [Senior][Junior] Priority Creditors and shall, as of the Additional Effective Date with respect to the Additional Credit Facility, be deemed 
to be a party to the Intercreditor Agreement as [Senior][Junior] Priority Agent and [Senior][Junior] Priority Creditors.  

Section 2. Recognition of Claims . The Original First Lien Agent (for itself and on behalf of the Original First Lien Lenders), the Original 
Second Lien Agent (for itself and on behalf of the Original Second Lien Lenders) and [each of] the Additional Agent[s](for itself and on behalf 
of any Additional Creditors represented thereby) hereby agree that the interests of the respective Creditors in the Liens granted to the Original 
First Lien Agent, the Original Second Lien Agent,  
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or any Additional Agent, as applicable, under the applicable Credit Documents shall be treated, as among the Creditors, as having the priorities 
provided for in Section 2.1 of the Intercreditor Agreement, and shall at all times be allocated among the Creditors as provided therein 
regardless of any claim or defense (including without limitation any claims under the fraudulent transfer, preference or similar avoidance 
provisions of applicable bankruptcy, insolvency or other laws affecting the rights of creditors generally) to which the Original First Lien Agent, 
the Original Second Lien Agent, any Additional Agent or any Creditor may be entitled or subject. The Original First Lien Agent (for itself and 
on behalf of the Original First Lien Secured Creditors), the Original Second Lien Agent (for itself and on behalf of the Original Second Lien 
Creditors), and any Additional Agent party to the Intercreditor Agreement (for itself and on behalf of any Additional Creditors represented 
thereby) (a) recognize the existence and validity of the Additional Obligations represented by the Additional Credit Facility, and (b) agree to 
refrain from making or asserting any claim that the Additional Credit Facility or other applicable Additional Documents are invalid or not 
enforceable in accordance with their terms as a result of the circumstances surrounding the incurrence of such obligations. The [Joining 
Additional Agent (for itself and on behalf of the Joining Additional Creditors] (a) recognize[s] the existence and validity of the Original First 
Lien Obligations represented by the Original First Lien Credit Agreement and the existence and validity of the Original Second Lien 
Obligations represented by the Original Second Lien Credit Agreement and (b) agree[s] to refrain from making or asserting any claim that the 
Original First Lien Agreement, the Original Second Lien Credit Agreement or other Original First Lien Facility Documentation or Original 
Second Lien Facility Documentation, as the case may be, are invalid or not enforceable in accordance with their terms as a result of the 
circumstances surrounding the incurrence of such obligations.  

Section 3. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to [the Joining 
Additional Agent] shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change thereof is delivered as provided in 
Section 7.5 of the Intercreditor Agreement).  

Section 4. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACC ORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOU T REFERENCE TO ITS CONFLICT OF LAWS 
PRINCIPLES TO THE EXTENT THAT THE SAME ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHE R JURISDICTION.  

[Add Signatures]  
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EXHIBIT L-1 

EXHIBIT C 

[ORIGINAL FIRST LIEN CREDIT AGREEMENT][ORIGINAL SECOND LIEN CREDIT AGREEMENT] JOINDER  

JOINDER, dated as of                  , 20    , among [                    ], in its capacity as collateral agent (together with its successors and assigns 
in such capacity from time to time, and as further defined in the Intercreditor Agreement, the “ Original First Lien Agent ”) for the Original 
First Lien Secured Parties, [                    ], in its capacity as collateral agent (together with its successors and assigns in such capacity from time 
to time, and as further defined in the Intercreditor Agreement, the “ Original Second Lien Agent ”) for the Original Second Lien Secured 
Parties, [list any previously added Additional Agent] [and insert name of additional Original First Lien Secured Parties, Original First Lien 
Agent, Original Second Lien Secured Parties or Original Second Lien Agent, as applicable, being added hereby as party] and any successors or 
assigns thereof, to the Intercreditor Agreement dated as of [            ], 20[    ] (as amended, supplemented, waived or otherwise modified from 
time to time, the “ Intercreditor Agreement ”) among the Original First Lien Agent, [and] the Original Second Lien Agent [and (list any 
previously added Additional Agent)]. Capitalized terms used herein and not otherwise defined herein shall have the meaning specified in the 
Intercreditor Agreement.  

Reference is made to that certain [insert name of new facility], dated as of                  , 20     (the “ Joining [Original First Lien Credit 
Agreement][Original Second Lien Credit Agreement ]”), among [list any applicable Credit Party], [list any applicable new Original First Lien 
Secured Parties or new Original Second Lien Secured Parties, as applicable (the “ Joining [Original First Lien][Original Second Lien] Secured 
Parties ”)] [and insert name of each applicable Agent (the “ Joining [Original First Lien][Original Second Lien] Agent ”)].  

The Joining [Original [ABL] [Original Second Lien] Agent, for itself and on behalf of the Joining [Original First Lien][ [Original Second 
Lien]] Secured Parties, hereby agrees with the Company and the other Grantors, the [Original First Lien][Original Second Lien] Agent and any 
other Additional Agent party to the Intercreditor Agreement as follows:  

Section 1. Agreement to be Bound . The [Joining [Original First Lien][ [Original Second Lien] Agent, for itself and on behalf of the 
Joining [Original First Lien][Original Second Lien] Secured Parties,] hereby agrees to be bound by the terms and provisions of the Intercreditor 
Agreement and shall, as of the date hereof, be deemed to be a party to the Intercreditor Agreement as [the][a] [Original First Lien][Original 
Second Lien] Agent. As of the date hereof, the Joining [Original First Lien Credit Agreement][Original Second Lien Credit Agreement] shall 
be deemed [the][a] [Original First Lien Credit Agreement][Original Second Lien Credit Agreement] under the Intercreditor Agreement, and the 
obligations thereunder are subject to the terms and provisions of the Intercreditor Agreement.  
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Section 2. Notices . Notices and other communications provided for under the Intercreditor Agreement to be provided to the Joining 
[Original First Lien][Original Second Lien] Agent shall be sent to the address set forth on Annex 1 attached hereto (until notice of a change 
thereof is delivered as provided in Section 7.5 of the Intercreditor Agreement).  

Section 3. Miscellaneous . THIS JOINDER SHALL BE CONSTRUED AND ENFORCED IN ACC ORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOU T REFERENCE TO ITS CONFLICT OF LAWS 
PRINCIPLES TO THE EXTENT THAT THE SAME ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHE R JURISDICTION.  

[ADD SIGNATURES]  
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EXHIBIT M-1 

FORM OF INCREASE SUPPLEMENT  

INCREASE SUPPLEMENT, dated as of [                    ], to the ABL Credit Agreement, dated as of August 4, 2014 (as amended, 
amended and restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ;” the terms defined therein being used 
herein as therein defined), among Tribune Publishing Company, a Delaware corporation (the “ Company ”), the Subsidiaries of the Company 
from time to time party thereto as Borrowers (together with the Company, collectively, the “ Borrowers ”, and each a “ Borrower ”), Bank of 
America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, and the Lenders from time to time party thereto. 

1. Pursuant to Section 2.14 of the Credit Agreement, the Borrowers hereby propose to increase (the “ Increase ”) the aggregate 
[Revolving Credit Commitment] 21 from [$        ] to [$        ].  

2. Each of the following Lenders (each, an “ Increasing Lender ”) has been invited by the Borrowers, and has agreed, subject to the terms 
hereof, to increase its [Revolving Credit Commitment] 22 as follows:  
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Name of Lender    

Revolving Credit 
 

Commitment 23      

Supplemental Revolving  
Commitment  

(after giving effect hereto)   
   $                    $                 
   $                    $                 
   $                    $                 

  
21   Specify relevant Facility or Tranche of Loans. 
22   Specify relevant Facility or Tranche of Loans. 
23   Specify relevant Facility or Tranche of Loans. 



3. Pursuant to Section 2.14 of the Credit Agreement, by execution and delivery of this Increase Supplement, each of the Increasing 
Lenders agrees and acknowledges that it shall have an aggregate [Revolving Credit Commitment] 24 and Supplemental Revolving Commitment 
in the amount equal to the amount set forth above next to its name.  

[Remainder of Page Intentionally Left Blank]  
  
24   Specify relevant Facility or Tranche of Loans. 



IN WITNESS WHEREOF, the parties hereto have caused this INCREASE SUPPLEMENT to be duly executed and delivered by their 
proper and duly authorized officers as of the day and year first above written.  
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The Increasing Lender: 
[INCREASING LENDER] 

By:      
  Name: 
  Title: 

TRIBUNE PUBLISHING COMPANY,  
as Borrower  

By:      
  Name: 
  Title: 

[SUBSIDIARY BORROWERS],  
as Borrowers  

By:      
  Name: 
  Title: 



EXHIBIT M-2 

FORM OF LENDER JOINDER AGREEMENT  

THIS LENDER JOINDER AGREEMENT, dated as of [                    ] (this “ Lender Joinder Agreement ”), by and among the bank or 
financial institution party hereto (the “ Additional Lender ”), TRIBUNE PUBLISHING COMPANY, a Delaware corporation (the “ Company 
”), the Subsidiaries of the Company from time to time party to the Credit Agreement as Borrowers (together with the Company, collectively, 
the “ Borrowers ”, and each, a “ Borrower ”), and BANK OF AMERICA, N.A., as administrative agent (in such capacity, the “ Administrative 
Agent ”). Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

RECITALS:  

WHEREAS, reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among the Borrowers, Bank of America, N.A., as 
Administrative Agent, Collateral Agent, Swing Line Lender and the L/C Issuer, and the Lenders from time to time party thereto; and  

WHEREAS, subject to the terms and conditions of the Credit Agreement, the Borrowers may add Supplemental Revolving Commitments 
of one or more Additional Lenders by entering into one or more Lender Joinder Agreements provided that after giving effect thereto the 
aggregate amount of all Supplemental Revolving Commitments shall not exceed the Incremental Amount.  

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto 
agree as follows:  
   

Such Additional Lender (a) represents and warrants that it is legally authorized to enter into this Lender Joinder Agreement; (b) confirms 
that it has received a copy of the Credit Agreement, together with copies of the financial statements referred to in Section 6.01 of the Credit 
Agreement and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into 
this Lender Joinder Agreement; (c) agrees that it will, independently and without reliance upon the Administrative Agent or any other Lender 
and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or 
not taking action under the Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or 
thereto; (d) appoints and authorizes each applicable Agent to take such action as agent  
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1. The Additional Lender party hereto hereby agrees to commit to provide its respective Commitments as set forth on Schedule A 
annexed hereto, on the terms and subject to the conditions set forth below: 



on its behalf and to exercise such powers and discretion under the Credit Agreement, the other Loan Documents or any other instrument or 
document furnished pursuant hereto or thereto as are delegated to each such Agent, as applicable, by the terms thereof, together with such 
powers as are incidental thereto; (e) hereby affirms the acknowledgements and representations of such Additional Lender as a Lender contained 
in Section 9.06 of the Credit Agreement; and (f) agrees that it will be bound by the provisions of the Credit Agreement and will perform in 
accordance with the terms of the Credit Agreement all the obligations which by the terms of the Credit Agreement are required to be performed 
by it as a Lender, including its obligations pursuant to Section 9.07 of the Credit Agreement.  
   

   

   

   

   

   
M-2-3  

2. The Additional Lender hereby agrees to make its Supplemental Revolving Commitment on the following terms and conditions on 
the Effective Date set forth on Schedule A (the “ Effective Date ”) pertaining to such Additional Lender attached hereto: 

  

1. Additional Lender to Be a Lender . Such Additional Lender acknowledges and agrees that upon its execution of this Lender 
Joinder Agreement that such Additional Lender shall on and as of the Effective Date set forth on Schedule A become a 
“Lender” with respect to the Tranche of Revolving Credit Commitments indicated on Schedule A , under, and for all 
purposes of, the Credit Agreement and the other Loan Documents, shall be subject to and bound by the terms thereof, shall 
perform all the obligations of and shall have all rights of a Lender thereunder, and shall make available such amount to fund 
its ratable share of outstanding Loans on the Effective Date as the Administrative Agent may instruct. 

  

2. Certain Delivery Requirements . Such Additional Lender has delivered or shall deliver herewith to the Borrower 
Representative and the Administrative Agent such forms, certificates or other evidence with respect to United States federal 
income tax withholding matters as such Additional Lender may be required to deliver to the Borrower Representative and 
the Administrative Agent pursuant to Section 3.01(f) of the Credit Agreement. 

  3. Credit Agreement Governs . Except as set forth in this Lender Joinder Agreement, Supplemental Revolving Commitments 
shall otherwise be subject to the provisions of the Credit Agreement and the other Loan Documents. 

  4. Notice . For purposes of the Credit Agreement, the initial notice address of such Additional Lender shall be as set forth 
below its signature below. 



   

   

   

   

   

[Remainder of Page Intentionally Left Blank]  
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5. Recordation of the New Loans . Upon execution, delivery and effectiveness hereof, the Administrative Agent will record the 

Supplemental Revolving Commitments made by such Additional Lender in the Register. 

  6. Amendment, Modification and Waiver . This Lender Joinder Agreement may not be amended, modified or waived except by 
an instrument or instruments in writing signed and delivered on behalf of each of the parties hereto. 

  

7. Entire Agreement . This Lender Joinder Agreement, the Credit Agreement and the other Loan Documents constitute the 
entire agreement among the parties with respect to the subject matter hereof and thereof and supersede all other prior 
agreements and understandings, both written and verbal, among the parties or any of them with respect to the subject matter 
hereof. 

  

8. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES 
OF CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY 
APPLICABLE BY STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF 
ANOTHER JURISDICTION. 

  

9. Severability . Any provision of this Lender Joinder Agreement which is prohibited or unenforceable in any jurisdiction shall, 
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining 
provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 

  

10. Counterparts . This Lender Joinder Agreement may be executed in one or more counterparts (and by different parties hereto 
in different counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. Delivery by telecopier or other electronic transmission of an executed counterpart of a signature page to 
this Lender Joinder Agreement shall be effective as delivery of an original executed counterpart of this Lender Joinder 
Agreement. The Administrative Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided , that the failure to request or 
deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic 
transmission. 



IN WITNESS WHEREOF , each of the undersigned has caused its duly authorized officer to execute and deliver this Lender Joinder 
Agreement as of the date first above written.  
   

   

   

   

   
M-2-5  

[NAME OF ADDITIONAL LENDER] 

By:      
  Name: 
  Title: 

Notice Address: 

Attention:   
Telephone:   
Facsimile:   

BANK OF AMERICA, N.A.,  
as Administrative Agent  

By:      
  Name: 
  Title: 

TRIBUNE PUBLISHING COMPANY,  
as Borrower  

By:      
  Name: 
  Title: 

[SUBSIDIARY BORROWERS],  
as Borrowers  

By:      
  Name: 
  Title: 



SCHEDULE A 
to 

EXHIBIT M-2 

SUPPLEMENTAL REVOLVING COMMITMENTS  
   

Effective Date of Lender Joinder Agreement:                       
   

   
M-2-6  

Additional Lender    

Supplemental 
 

Revolving  
Commitment 

25    

Principal  
Amount  

Committed      

Aggregate Amount of 
 

All Supplemental  
Revolving  

Commitments      Maturity Date 

      $                    $                    

  
25   Specify relevant Facility or Tranche of Loans. 



EXHIBIT N 

[RESERVED]  
   

N-1  



EXHIBIT O 

EXHIBIT O-1  
FORM OF U.S. TAX COMPLIANCE CERTIFICATE  

(FOR FOREIGN LENDERS THAT ARE NOT PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto (together with the Company, collectively, the “ Borrowers ”, and 
each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer and the Lenders 
from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and 
beneficial owner of the Loan(s) (as well as any Note(s) evidencing such Loans(s)) in respect of which it is providing this certificate, (ii) it is not 
a “bank” within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of any Borrower within the meaning of 
Section 881(c)(3)(B) of the Code, (iv) it is not a “controlled foreign corporation” related to any Borrower as described in Section 881(c)(3)(C) 
of the Code, and (v) the interest payments on the Loan(s) are not effectively connected with the undersigned’s conduct of a U.S. trade or 
business.  

The undersigned has furnished the Administrative Agent and the Borrowers with a certificate of its non-U.S. person status on IRS Form 
W-8BEN. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in 
time or change in circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the 
undersigned shall promptly so inform the Borrowers and the Administrative Agent in writing and deliver promptly to the Borrowers and the 
Administrative Agent an updated certificate or other appropriate documentation (including any new documentation reasonably requested by the 
Borrower Representative or the Administrative Agent) or promptly notify the Borrowers and the Administrative Agent in writing of its inability 
to do so, and (2) the undersigned shall have at all times furnished the Borrowers and the Administrative Agent with a properly completed and 
currently effective certificate in the calendar year in which each payment is to be made to the undersigned, in either of the two calendar years 
preceding such payments or at such times are as reasonably requested by the Borrower Representative or the Administrative Agent.  
   
[NAME OF LENDER] 

By:      
  Name: 
  Title: 

Date:                  , 20[    ] 



EXHIBIT O 
   

EXHIBIT O-2  
FORM OF U.S. TAX COMPLIANCE CERTIFICATE  

(FOR FOREIGN PARTICIPANTS THAT ARE NOT PARTNERSHIPS  FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto (together with the Company, collectively, the “ Borrowers ”, and 
each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer and the Lenders 
from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and 
beneficial owner of the participation in respect of which it is providing this certificate, (ii) it is not a “bank” within the meaning of Section 881
(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (iv) it is 
not a “controlled foreign corporation” related to any Borrower as described in Section 881(c)(3)(C) of the Code, and (v) the interest payments 
with respect to such participation are not effectively connected with the undersigned’s conduct of a U.S. trade or business.  

The undersigned has furnished its participating Lender with a certificate of its non-U.S. person status on an IRS Form W-8BEN. By 
executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in time or change 
in circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the undersigned shall 
promptly so inform such Lender in writing and deliver promptly to such Lender an updated certificate or other appropriate documentation 
(including any new documentation reasonably requested by such Lender) or promptly notify such Lender in writing of its inability to do so, and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and currently effective certificate in the calendar 
year in which each payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are 
as reasonably requested by such Lender.  
   
[NAME OF PARTICIPANT] 

By:      
  Name: 
  Title: 

Date:                  , 20[    ] 



EXHIBIT O 
   

EXHIBIT O-3  
FORM OF U.S. TAX COMPLIANCE CERTIFICATE  

(FOR FOREIGN PARTICIPANTS THAT ARE PARTNERSHIPS FOR  U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto (together with the Company, collectively, the “ Borrowers ”, and 
each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer and the Lenders 
from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner 
of the participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners 
of such participation, (iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/members that is 
claiming the portfolio interest exemption is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade 
or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members that is claiming the 
portfolio interest exemption is a ten percent shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (v) none of 
its partners/members that is claiming the portfolio interest exemption is a “controlled foreign corporation” related to any Borrower as described 
in Section 881(c)(3)(C) of the Code, and (vi) the interest payments with respect to such participation are not effectively connected with the 
conduct of a U.S. trade or business by the undersigned or any direct or indirect partners/members that are claiming the portfolio interest 
exemption.  

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of 
its partners/members claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY accompanied by an 
IRS Form W-8BEN from each of such partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing 
this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, or if a lapse in time or change in 
circumstances renders the information on this certificate obsolete, expired or inaccurate in any material respect, the undersigned shall promptly 
so inform such Lender in writing and deliver promptly to such Lender an updated certificate or other appropriate documentation (including any 
new documentation reasonably requested by such Lender) or promptly notify such Lender in writing of its inability to do so, and (2) the 
undersigned shall have at all times furnished such Lender with a properly completed and currently effective certificate in the calendar year in 
which each payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are as 
reasonably requested by such Lender.  



EXHIBIT O 
   

[NAME OF PARTICIPANT] 

By:      
  Name: 
  Title: 

Date:                  , 20[    ] 



EXHIBIT O 
   

EXHIBIT O-4  
FORM OF U.S. TAX COMPLIANCE CERTIFICATE  

(FOR FOREIGN LENDERS THAT ARE PARTNERSHIPS FOR U.S. FEDERAL INCOME TAX PURPOSES)  

Reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware corporation (the “ 
Company ”), the Subsidiaries of the Company from time to time party thereto (together with the Company, collectively, the “ Borrowers ”, and 
each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, and the Lenders 
from time to time party thereto. Terms used herein and not otherwise defined shall have the meaning assigned thereto in the Credit Agreement.  

Pursuant to the provisions of Section 3.01(f) of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner 
of the Loan(s) (as well as any Note(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole 
beneficial owners of such Loan(s) (as well as any Note(s), (iii) with respect to the extension of credit pursuant to the Credit Agreement or any 
other Loan Document, neither the undersigned nor any of its direct or indirect partners/members that is claiming the portfolio interest 
exemption is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the 
meaning of Section 881(c)(3)(A) of the Code, (iv) none of its partners/members that is claiming the portfolio interest exemption is a ten percent 
shareholder of any Borrower within the meaning of Section 881(c)(3)(B) of the Code, (v) none of its direct or indirect partners/members that is 
claiming the portfolio interest exemption is a “controlled foreign corporation” related to any Borrower as described in Section 881(c)(3)(C) of 
the Code, and (vi) the interest payments on the Loan(s) are not effectively connected with the conduct of a U.S. trade or business by the 
undersigned or its partners/members that are claiming the portfolio interest exemption.  

The undersigned has furnished the Administrative Agent and the Borrowers with IRS Form W-8IMY accompanied by an IRS Form W-
8BEN from each of its partners/members claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that 
(1) if the information provided on this certificate changes, or if a lapse in time or change in circumstances renders the information on this 
certificate obsolete, expired or inaccurate in any material respect, the undersigned shall promptly so inform the Borrowers and the 
Administrative Agent in writing and deliver promptly to the Borrowers and the Administrative Agent an updated certificate or other 
appropriate documentation (including any new documentation reasonably requested by the Borrower Representative or the Administrative 
Agent) or promptly notify the Borrowers and the Administrative Agent in writing of its inability to do so, and (2) the undersigned shall have at 
all times furnished the Borrowers and the Administrative Agent with a properly completed and currently effective certificate in the calendar 
year in which each payment is to be made to the undersigned, in either of the two calendar years preceding such payments or at such times are 
as reasonably requested by the Borrower Representative or the Administrative Agent.  



EXHIBIT O 
   

[NAME OF LENDER] 

By:      
  Name: 
  Title: 

Date:                  , 20[    ] 



EXHIBIT P 

[RESERVED]  



EXHIBIT Q 

FORM OF BORROWING BASE CERTIFICATE  



EXHIBIT R 

FORM OF SUBSIDIARY BORROWER JOINDER  

THIS SUBSIDIARY BORROWER JOINDER AGREEMENT, dated as of [                 , 20    ] (this “ Joinder ”), by and among 
[Subsidiary Borrower[s]] ([each an] [the] “ Applicant Subsidiary Borrower ” [and collectively, the “ Applicant Subsidiary Borrowers ”]), the 
Borrower Representative (as defined in the Credit Agreement (as defined below)) and the Administrative Agent (as defined below).  

R   E   C   I   T   A   L   S :  

WHEREAS, reference is made to that certain ABL Credit Agreement dated as of August 4, 2014 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Tribune Publishing Company, a Delaware 
corporation (the “ Company ”), the Subsidiaries of the Company from time to time party thereto (together with the Company, collectively, the “ 
Borrowers ”, and each, a “ Borrower ”), Bank of America, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer 
and the Lenders from time to time party thereto (terms used herein and not otherwise defined shall have the meaning assigned thereto in the 
Credit Agreement); and  

WHEREAS, subject to the terms and conditions of the Credit Agreement, additional Subsidiaries of the Company may join any Facility 
as [a] Subsidiary Borrower[s] by entering into one or more Subsidiary Borrower Joinders with the Company and the Administrative Agent; 
[and]  

WHEREAS, each Applicant Subsidiary Borrower has indicated its desire to become a Subsidiary Borrower pursuant to the terms of the 
Credit Agreement[; and][.]  

[WHEREAS, each Applicant Subsidiary Borrower is currently a party to the Collateral Documents, as applicable,] [WHEREAS, each 
Applicant Subsidiary Borrower shall become a party to the Collateral Documents, as applicable, concurrently herewith by executing 
supplements to the Collateral Documents and providing guarantees and security interests in such Applicant Subsidiary Borrower’s Collateral in 
accordance with the terms of the Credit Agreement, Security Agreement, Pledge Agreement, Guaranty and other Loan Documents, as 
applicable.]  

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto 
agree as follows:  

1. Each Applicant Subsidiary Borrower hereby acknowledges, agrees and confirms that, by its execution of this Joinder, such Applicant 
Subsidiary Borrower will be deemed to be a party to the Credit Agreement and a “Subsidiary Borrower” for all purposes of the Credit 
Agreement and the other Loan Documents, and shall have all of the obligations of a Borrower thereunder as if it has executed the Credit 
Agreement and the other Loan Documents.  



2. Each Applicant Subsidiary Borrower acknowledges and confirms that it has received a copy of the Credit Agreement, the Security 
Agreement, the Pledge Agreement and the Guaranty, including, in each case, all schedules and exhibits relating thereto. The information on the 
schedules to the Credit Agreement, the Security Agreement and the Pledge Agreement are amended to provide the information shown on the 
attached Schedule A . Each Applicant Subsidiary Borrower agrees that, upon the request to the Administrative Agent by any Lender, in order to 
evidence such Lender’s Loans, such Applicant Subsidiary Borrower will execute and deliver to such Lender a promissory note substantially in 
the form of Exhibit C-2 to the Credit Agreement with appropriate insertions as to payee, date and principal amount, payable to such Lender and 
in a principal amount equal to the aggregate unpaid principal amount of all applicable Loans made by such Lender to such Applicant 
Subsidiary Borrower.  

3. The Borrower Representative confirms that all of its and the other Loan Parties’ obligations under the Credit Agreement and the other 
Loan Documents are, and upon each Applicant Subsidiary Borrower becoming a Subsidiary Borrower shall continue to be, in full force and 
effect, except as otherwise set forth therein. Each Applicant Subsidiary Borrower hereby agrees that upon becoming a Subsidiary Borrower it 
will assume all obligations of a Borrower as set forth in the Credit Agreement and shall deliver or cause to be delivered all documents 
reasonably requested by the Administrative Agent in connection with this Joinder.  

4. The Applicant Subsidiary Borrower represents and warrants to the Administrative Agent and the Lenders that this Joinder has been 
duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its 
terms, except to the extent enforceability may be limited by applicable domestic or foreign bankruptcy, insolvency, reorganization, moratorium 
or similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by 
proceedings in equity or at law).  

5. This Joinder may not be amended, modified or waived except by an instrument or instruments in writing signed and delivered on 
behalf of each of the parties hereto.  

6. This Joinder, the Credit Agreement and the other Loan Documents represent the entire agreement among the parties with respect to the 
subject matter hereof, and there are no promises, undertakings, representations or warranties by any of the parties relative to the subject matter 
hereof not expressly set forth or referred to herein or in the other Loan Documents.  

7. GOVERNING LAW. THIS JOINDER AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF NEW YORK, WITHOUT GIVING EFFECT TO ITS 
PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY 
APPLICABLE BY STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER 
JURISDICTION.  



8. Any provision of this Joinder which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

9. This Joinder may be executed by one or more of the parties to this Joinder on any number of separate counterparts (including by 
telecopy), and all of such 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 delivered to the Company and the Administrative Agent.  

IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Joinder as of the 
date first above written.  
   

   

   

[APPLICANT SUBSIDIARY BORROWER] 

By:      
  Name: 
  Title: 

Attention:   
Telephone:   
Facsimile:   

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A. as Administrative Agent 

By:      
  Name: 
  Title: 



By:      
  Name: 
  Title: 



Exhibit 10.16 

EXECUTION VERSION 

ABL GUARANTY  

ABL GUARANTY, dated as of August 4, 2014, made among TRIBUNE PUBLISHING COMPANY, a Delaware corporation (as further 
defined in Section 1(d), the “ Company ”), each of the subsidiaries of the Company party hereto from time to time and BANK OF AMERICA, 
N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ 
Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS, ( a ) pursuant to the ABL Credit Agreement, dated as of the date hereof (as the same may be amended, restated, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the Company, certain Subsidiaries of 
the Company from time to time party thereto (as further defined in Section 1(d), the “ ABL Borrowers ”), the lenders from time to time party 
thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, the 
Lenders have severally agreed to make Loans to the ABL Borrowers, and the L/C Issuers have agreed to issue Letters of Credit for the account 
of the ABL Borrowers or any Restricted Subsidiary, upon the terms and subject to the conditions set forth therein, ( b ) one or more Hedge 
Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks may 
from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party (clauses (a), 
(b) and (c), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the Guarantors have granted a first priority Lien to the Collateral 
Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a second priority Lien for the benefit of the ABL Secured 
Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted by the ABL Credit Agreement);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof, the Pledgors (as defined therein) have pledged certain 
Collateral for the benefit of the ABL Secured Parties;  

WHEREAS, each Guarantor, other than the Company, is a Domestic Subsidiary of the Company and each Guarantor acknowledges that 
it will derive a substantial direct and indirect benefit from the making of the Extensions of Credit;  



WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Guarantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of Credit 
to the ABL Borrowers under the ABL Credit Agreement that the Guarantors shall have executed and delivered this Guaranty to the Collateral 
Agent for the benefit of the ABL Secured Parties.  

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to induce the 
Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services to any Loan Party pursuant to Secured Cash Management Agreements, as applicable, the Guarantors hereby 
agree with the Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

1. Defined Terms .  

(a) Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the preamble 
and recitals hereto) shall have the meanings given to them in the ABL Credit Agreement. Furthermore, unless otherwise defined herein or in 
the ABL Credit Agreement, terms defined in the ABL Security Agreement and used herein shall have the meanings assigned to them in the 
ABL Security Agreement.  

(b) The rules of construction and other interpretative provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Guaranty, including terms defined in the preamble and recitals hereto.  

(c) As used herein, the term “ Adjusted Net Worth ” of any Guarantor at any time, shall mean the greater of ( x ) $0 and ( y ) the amount 
by which the fair saleable value of such Guarantor’s assets on the date of the respective payment hereunder exceeds its debts and other 
liabilities (including contingent liabilities, but without giving effect to any of its obligations under this Guaranty or any other Loan Document) 
on such date.  

(d) As used herein, the term “ ABL Borrowers ” shall have the meaning assigned to such term in the preamble hereto and “ABL 
Borrower” means any one of them. In the event any ABL Borrower consummates any merger, amalgamation or consolidation in accordance 
with Section 7.04 of the ABL Credit Agreement, the surviving Person in such merger, amalgamation or consolidation shall be deemed to be an 
“ABL Borrower” for all purposes of this Guaranty.  
   

2  



(e) As used herein, the term “ Borrower Representative ” shall have the meaning assigned to the term “ Borrower Representative ” in the 
ABL Credit Agreement.  

(f) As used herein, the term “ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event any Company 
consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit Agreement, the surviving Person 
in such merger, amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Guaranty.  

(g) As used herein, the term “ Exempt Deposit Account ” shall mean any Deposit Account owned by or in the name of a Loan Party with 
respect to which such Loan Party is acting as a fiduciary for another Person who is not a Loan Party.  

(h) As used herein, the term “ Guarantor ” shall mean the Company, each of the Subsidiaries of the Company listed on Annex A hereto 
and any Subsidiary of the Company that becomes a Guarantor pursuant to Section 20, in each case, unless and until such time as the respective 
Guarantor is released from all of its obligations under this Guaranty in accordance with the terms and provisions hereof and of the ABL Credit 
Agreement. For the avoidance of doubt and notwithstanding anything herein to the contrary, no Person shall be a Guarantor with respect to 
Obligations owed by such Person.  

(i) As used herein, the term “ Guaranteed Obligations ” shall mean the “Obligations” as defined in the ABL Credit Agreement. With 
respect to any Guarantor, if and to the extent, under the Commodity Exchange Act (as amended from time to time or any successor statue, the “ 
Commodity Exchange Act ”) or any rule, regulation or order of the Commodity Futures Trading Commission (or any successor to the 
Commodity Futures Trading Commission) (or the application or official interpretation of any thereof), all or a portion of the guarantee of such 
Guarantor of, or the grant by such Guarantor of a security interest for, the obligation to pay or perform under any agreement, contract or 
transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act (or the analogous term or section in 
any amended or successor statute) is or becomes illegal (the “ Excluded Swap Obligation ”), the Guaranteed Obligations of such Guarantor 
shall not include any such Excluded Swap Obligation.  

(j) As used herein, the term “ Guaranty ” shall mean this Guaranty, as the same may be amended, restated, supplemented, waived or 
otherwise modified from time to time.  

(k) As used herein, the term “ Other Intercreditor Agreement ” shall have the meaning assigned to the term “Other Intercreditor 
Agreement” in the ABL Credit Agreement.  
   

3  



(l) As used herein, the term “ Release Date ” shall have the meaning assigned to the term “Release Date” in the ABL Security Agreement. 

2. Guarantee .  

(a) Subject to the provisions of Section 2(b), the Company and each of the other Guarantors hereby, jointly and severally, unconditionally 
and irrevocably, guarantee, as primary obligor and not merely as surety, to the Collateral Agent for the benefit of the ABL Secured Parties, the 
prompt and complete payment (and not of collection) and performance when due (whether at the stated maturity, by acceleration or otherwise) 
of the Guaranteed Obligations, whether currently existing or hereafter incurred. In furtherance of the foregoing and not in limitation of any 
other right that the Collateral Agent or any other ABL Secured Party has at law or in equity against any Guarantor by virtue hereof, upon the 
failure of any ABL Borrower or any other Loan Party to pay any Guaranteed Obligation when and as the same shall become due (whether at 
the stated maturity, by acceleration or otherwise), each Guarantor hereby promises to and will forthwith pay, or cause to be paid, to the 
Collateral Agent for distribution to the applicable ABL Secured Parties the amount of such unpaid Guaranteed Obligation. Upon payment by 
any Guarantor of any sums to the Collateral Agent as provided above, all rights of such Guarantor against such ABL Borrower or any other 
Guarantor arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be 
subject to Sections 3 and 5 hereof.  

(b) Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder 
and under the other Loan Documents shall in no event exceed the amount that can be guaranteed by such Guarantor under Laws relating to the 
insolvency of debtors or an amount unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding 
involving such Guarantor or as the result of any avoidance actions therein.  

(c) To the extent the ABL Borrowers would be required to do so by Section 10.04 of the ABL Credit Agreement, each Guarantor further 
agrees to pay any and all reasonable and documented out-of-pocket costs and expenses (including all reasonable fees and disbursements of 
counsel) that may be paid or incurred by the Collateral Agent or any other ABL Secured Party in enforcing any rights with respect to, or 
collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting against, such Guarantor under this 
Guaranty.  

(d) Each Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the amount of the liability of 
such Guarantor hereunder without impairing this Guaranty or affecting the rights and remedies of the Collateral Agent or any other ABL 
Secured Party hereunder.  
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(e) No payment or payments made by any ABL Borrower, any other Guarantor, any other guarantor or any other Person or received or 
collected by the Collateral Agent or any other ABL Secured Party from any ABL Borrower, any other Guarantors, any other guarantor or any 
other Person by virtue of any action or proceeding or any set-off or appropriation or application at any time or from time to time in reduction of 
or in payment of the Guaranteed Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any Guarantor 
hereunder, which shall, notwithstanding any such payment or payments other than payments made by such Guarantor in respect of the 
Guaranteed Obligations or payments received or collected from such Guarantor in respect of the Guaranteed Obligations, remain liable for the 
Guaranteed Obligations up to the maximum liability of such Guarantor hereunder until the Release Date.  

(f) Each Guarantor assumes all responsibility for being and keeping itself informed of each of the ABL Borrower’s and each other Loan 
Party’s financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and 
the nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and agrees that none of the Collateral Agent or the 
other ABL Secured Parties will have any duty to advise such Guarantor of information known to it or any of them regarding such 
circumstances or risks.  

3. Right of Contribution . Each Guarantor hereby agrees that to the extent a Guarantor shall have paid more than its proportionate share 
(based, to the maximum extent permitted by applicable law, on the respective Adjusted Net Worth of the Guarantors on the date the respective 
payment is made) of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other 
Guarantor hereunder that has not paid its proportionate share of such payment. Each Guarantor’s right of contribution shall be subject to the 
terms and conditions of Section 5 hereof. The provisions of this Section 3 shall in no respect limit the obligations and liabilities of any 
Guarantor to the Collateral Agent and the other ABL Secured Parties, and each Guarantor shall remain liable to the Collateral Agent and the 
other ABL Secured Parties for the full amount guaranteed by such Guarantor hereunder.  

4. Right of Set-off . In addition to any rights and remedies of the ABL Secured Parties provided by Law, subject to the terms of any 
applicable Intercreditor Agreement, each Guarantor hereby irrevocably authorizes each ABL Secured Party at any time and from time to time 
following the occurrence and during the continuance of an Event of Default without notice to such Guarantor or any other Guarantor, any such 
notice being expressly waived by each Guarantor, upon any amount becoming due and payable by such Guarantor hereunder (whether at stated 
maturity, by acceleration or otherwise), to the maximum extent permitted by applicable law, to set-off and appropriate and apply against such 
amount any and all deposits (general or special, time or demand, provisional or final) other than deposits held in Exempt Deposit Accounts, in 
any  
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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 ABL Secured Party to or for the credit or the account of such Guarantor and irrespective of 
whether or not such ABL Secured Party shall have made demand under this Guaranty or any other Loan Document. Each ABL Secured Party 
shall notify such Guarantor and the Collateral Agent promptly of any such set-off and the appropriation and application made by such ABL 
Secured Party; provided that the failure to give such notice shall not affect the validity of such set-off and appropriation and application. This 
Section 4 is subject to the terms and conditions set forth in Section 10.09 of the ABL Credit Agreement.  

5. No Subrogation . Notwithstanding any payment or payments made by any of the Guarantors hereunder or any set-off or appropriation 
and application of funds of any of the Guarantors by the Collateral Agent or any other ABL Secured Party, no Guarantor shall be entitled to be 
subrogated to any of the rights of the Collateral Agent or any other ABL Secured Party against any ABL Borrower or any other Guarantor or 
any collateral security or guarantee or right of offset held by the Collateral Agent or any other ABL Secured Party for the payment of the 
Guaranteed Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from any ABL Borrower or any 
other Guarantor in respect of payments made by such Guarantor hereunder, until the Release Date. If any amount shall be paid to any 
Guarantor on account of such subrogation rights at any time prior to the Release Date, such amount shall be held by such Guarantor in trust for 
the Collateral Agent and the other ABL Secured Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by 
such Guarantor, be turned over to the Collateral Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the 
Collateral Agent, if required), to be applied against the Guaranteed Obligations, whether due or to become due, in accordance with Section 5.04 
of the ABL Security Agreement.  

6. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for termination of a Guarantor’s obligations 
hereunder as expressly provided in Section 24, each Guarantor shall (to the maximum extent permitted by law) remain obligated hereunder 
notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any Guarantor, ( a ) any 
demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other ABL Secured Party may be rescinded by 
such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party upon or for any 
part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or in part, 
be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent or any other 
ABL Secured Party, ( c ) the ABL Credit Agreement, the other Loan Documents, and any other documents executed and delivered in 
connection therewith, the Secured Hedge Agreements and any other documents  
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executed and delivered in connection therewith, the Secured Cash Management Agreements and any other documents executed and delivered 
in connection therewith, may be amended, waived, modified, supplemented or terminated, in whole or in part, in accordance with the terms of 
the applicable document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other ABL 
Secured Party for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral 
Agent nor any other ABL Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security 
for the Guaranteed Obligations or for this Guaranty or any property subject thereto. When making any demand hereunder against any 
Guarantor, the Collateral Agent or any other ABL Secured Party may, but shall be under no obligation to, make a similar demand on any ABL 
Borrower or any other Guarantor or other guarantor, and any failure by the Collateral Agent or any other ABL Secured Party to make any such 
demand or to collect any payments from any ABL Borrower or any other Guarantor or other guarantor or any release of any ABL Borrower or 
any other Guarantor or other guarantor shall not relieve any Guarantor in respect of which a demand or collection is not made or any Guarantor 
not so released of its several obligations or liabilities hereunder, and shall not impair or affect the rights and remedies, express or implied, or as 
a matter of law, of the Collateral Agent or any other ABL Secured Party against any Guarantor. For the purposes hereof, “ demand ” shall 
include the commencement and continuance of any legal proceedings.  

7. Guarantee Absolute and Unconditional . Each Guarantor waives, to the maximum extent permitted by applicable law, any and all 
notice of the creation, contraction, incurrence, renewal, extension, amendment, waiver or accrual of any of the Guaranteed Obligations 
(including as a result of the provision of any Incremental Revolving Commitments or Supplemental Revolving Commitments), and notice of or 
proof of reliance by the Collateral Agent or any other ABL Secured Party upon this Guaranty or acceptance of this Guaranty, the Guaranteed 
Obligations or any of them, shall conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended, waived 
or accrued, in reliance upon this Guaranty; and all dealings between the ABL Borrowers and any of the other Guarantors, on the one hand, and 
the Collateral Agent and the other ABL Secured Parties, on the other hand, likewise shall be conclusively presumed to have been had or 
consummated in reliance upon this Guaranty. Each Guarantor waives, to the maximum extent permitted by applicable law, promptness, 
diligence, presentment, protest, notice of protest, demand for payment and notice of default, acceleration or nonpayment and any other notice to 
or upon the ABL Borrowers or any other Guarantor with respect to the Guaranteed Obligations. Each Guarantor understands and agrees that 
this Guaranty shall (to the maximum extent permitted by law) be construed as a continuing, absolute and unconditional guarantee of payment 
(and not of collection) without regard to ( a ) the validity, regularity or enforceability of the ABL Credit Agreement, any other Loan Document, 
any Secured Hedge Agreement, any Secured Cash Management Agreement, any of the other Guaranteed Obligations or any  
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other collateral security therefor or guarantee or right of offset with respect thereto at any time or from time to time held by the Collateral 
Agent or any other ABL Secured Party, ( b ) any defense, set-off or counterclaim (other than a defense of payment or performance) that may at 
any time be available to or be asserted by any ABL Borrower against the Collateral Agent or any other ABL Secured Party, ( c ) any default, 
failure or delay, willful or otherwise, in the performance of the Guaranteed Obligations by the Guarantors or ( d ) any other circumstance 
whatsoever (with or without notice to or knowledge of any ABL Borrower or such Guarantor) that constitutes, or might be construed to 
constitute, an equitable or legal discharge of any ABL Borrower for the Guaranteed Obligations, or of such Guarantor under this Guaranty, in 
bankruptcy or in any other instance. When pursuing its rights and remedies hereunder against any Guarantor, the Collateral Agent and any 
other ABL Secured Party may elect, but shall be under no obligation, to pursue such rights and remedies as it may have against such ABL 
Borrower or any other Person or against any collateral security or guarantee for the Guaranteed Obligations or any right of offset with respect 
thereto, and any failure by the Collateral Agent or any other ABL Secured Party to pursue such other rights or remedies or to collect any 
payments from such ABL Borrower or any such other Person or to realize upon any such collateral security or guarantee or to exercise any 
such right of offset, or any release of any ABL Borrower or any such other Person or any such collateral security, guarantee or right of offset, 
shall not relieve such Guarantor of any liability hereunder, and shall not impair or affect the rights and remedies, whether express, implied or 
available as a matter of law, of the Collateral Agent and the other ABL Secured Parties against such Guarantor. To the maximum extent 
permitted by applicable law, each Guarantor waives any defense arising out of any such election even though such election operates, pursuant 
to applicable law, to impair or to extinguish any right of reimbursement, subrogation, exoneration, contribution or indemnification or other 
right or remedy of such Guarantor against any ABL Borrower or any other Guarantor, as the case may be, or any security. Each Guarantor 
expressly waives all rights that it may have now or in the future under any statute, at common law, in equity or otherwise, to compel the 
Collateral Agent or Lenders to marshal assets. If acceleration of the time for payment of any Guaranteed Obligation by any ABL Borrower or 
the applicable Guarantor is stayed by reason of the insolvency or receivership of such ABL Borrower or the applicable Guarantor or otherwise, 
all Guaranteed Obligations otherwise subject to acceleration under the terms of any Secured Debt Document shall nonetheless be payable by 
the Guarantors hereunder. This Guaranty shall remain in full force and effect and be binding in accordance with and to the extent of its terms 
upon each Guarantor and the successors and assigns thereof, and shall inure to the benefit of the Collateral Agent and the other ABL Secured 
Parties, and their respective successors, indorsees, transferees and assigns, until the Release Date, notwithstanding that from time to time during 
the term of the ABL Credit Agreement and any Secured Hedge Agreement or Secured Cash Management Agreement the Loan Parties may be 
free from any Guaranteed Obligations.  

8. [Intentionally Omitted] .  
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9. Representations and Warranties; Covenants . Each Guarantor hereby ( a ) represents and warrants that the representations and 
warranties as to it made by the ABL Borrowers in Article V of the ABL Credit Agreement are true and correct in all material respects on each 
date as required by Section 4.02 of the ABL Credit Agreement; provided that each reference in each such representation and warranty to the 
Borrower Representative’s knowledge shall, for purposes of this Section 9, be deemed to be a reference to such Guarantor’s knowledge and 
( b ) agrees to take, or refrain from taking, as the case may be, each action necessary to be taken or not taken, as the case may be, so that no 
Default or Event of Default is caused by the failure to take such action or to refrain from taking such action by such Guarantor.  

10. Reinstatement . This Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other ABL 
Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL Borrower or any other Guarantor, or 
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, the ABL Borrowers or any 
other Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  

11. Payments . Each Guarantor hereby agrees that payments hereunder will be paid to the Collateral Agent without set-off or 
counterclaim in Dollars at the Collateral Agent’s office specified in Section 10.02 of the ABL Credit Agreement.  

12. Authority of Agent . Each Guarantor acknowledges that the rights and responsibilities of the Collateral Agent under this Guaranty 
with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, right, request, 
judgment or other right or remedy provided for herein or resulting or arising out of this Guaranty shall, as between the Collateral Agent and the 
other ABL Secured Parties, be governed by the ABL Credit Agreement, the ABL/Term Loan Intercreditor Agreement and by such other 
agreements with respect thereto as may exist from time to time among them (including any other Intercreditor Agreement), but, as between the 
Collateral Agent and such Guarantor, the Collateral Agent shall be conclusively presumed to be acting as agent for the ABL Secured Parties 
with full and valid authority so to act or refrain from acting, and no Guarantor shall be under any obligation, or entitlement, to make any 
inquiry respecting such authority.  

13. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL Credit 
Agreement. All communications and notices hereunder to each Guarantor shall be given to it in care of the Borrower Representative at the 
Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  
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14. Counterparts . This Guaranty may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Guaranty shall be effective as delivery of an original 
executed counterpart of this Guaranty. The Collateral Agent may also require that any such documents and signatures delivered by telecopier or 
other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall 
not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

15. Severability . Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

16. Integration . This Guaranty represents the agreement of each Guarantor and the Collateral Agent with respect to the subject matter 
hereof, and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other ABL Secured Party relative 
to the subject matter hereof not expressly set forth or referred to herein or in the other Loan Documents (and each other agreement or 
instrument executed or issued in connection therewith).  

17. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Guaranty may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Guarantor(s) and the Collateral Agent in accordance with Section 10.01 of the ABL Credit Agreement; 
provided , however , that this Guaranty may be supplemented (but no existing provisions may be modified) through agreements substantially in 
the form of Annex B, in each case duly executed by each Guarantor directly affected thereby.  

(b) Neither the Collateral Agent nor any other ABL Secured Party shall by any act (except by a written instrument pursuant to Section 17
(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any 
Default or Event of Default or in any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on 
the part of the Collateral Agent or any other ABL Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No 
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any 
other right, power or privilege. A waiver by the Collateral Agent or any other ABL Secured Party of any right or remedy hereunder on any one 
occasion shall not be construed as a bar to any right or remedy that the Collateral Agent or any ABL Secured Party would otherwise have on 
any future occasion.  
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(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

18. Section Headings . The Section headings used in this Guaranty are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

19. Successors and Assigns . This Guaranty shall be binding upon the successors and assigns of each Guarantor and shall inure to the 
benefit of the Collateral Agent and the other ABL Secured Parties and their respective successors and assigns permitted hereby and by the ABL 
Credit Agreement, except that no Guarantor may assign, transfer or delegate any of its rights or obligations under this Guaranty without the 
prior written consent of the Collateral Agent, except as permitted by the ABL Credit Agreement.  

20. Additional Guarantors . Each Subsidiary of the Company that is required to become a party to this Guaranty pursuant to Section 6.12 
of the ABL Credit Agreement shall become a Guarantor, with the same force and effect as if originally named as a Guarantor herein, for all 
purposes of this Guaranty upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Annex B hereto or in 
such other form reasonably satisfactory to the Collateral Agent. The execution and delivery of any instrument adding an additional Guarantor 
as a party to this Guaranty shall not require the consent of any other Guarantor hereunder. The rights and obligations of each Guarantor 
hereunder shall remain in full force and effect notwithstanding the addition of any new Guarantor as a party to this Guaranty.  

21. WAIVER OF JURY TRIAL . EACH PARTY TO THIS GUARANTY HEREBY EXPRESSLY WAIV ES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS GUARANTY OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS GUARANTY OR THE TRANSA CTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
GUARANTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY  OF THIS SECTION 21 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL 
BY JURY.  
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22. 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 Guaranty to the exclusive general jurisdiction 
of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the United States 
District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York Supreme Court, the 
“ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be brought solely in 
such New York Courts; provided that nothing in this Guaranty shall be deemed or operate to preclude ( i ) the Collateral Agent from 
bringing suit or taking other legal action in any other jurisdiction or to enforce a judgment or other court order in favor of the 
Administrative Agent or the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for the 
recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, or decline (or, in 
the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or proceeding 
may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is brought 
against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party or any 
of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that this Section 22 would 
otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or proceeding;  

(b) waives, to the maximum extent permitted by applicable law, any objection that it may now or hereafter have to the laying of 
venue of any action or proceeding arising out of or relating to this Guaranty or any other Loan Document in any court referred to in 
paragraph (a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 13; and  

(d) 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 22 any special, exemplary, punitive or consequential damages.  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  
   

12  



Nothing in this Guaranty will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

23. GOVERNING LAW . THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

24. Termination or Release .  

(a) This Guaranty shall terminate on the Release Date.  

(b) A Guarantor shall automatically be released from its obligations hereunder upon the consummation of any transaction permitted by 
the ABL Credit Agreement as a result of which such Guarantor ceases to be a Restricted Subsidiary or otherwise becomes an Excluded 
Subsidiary.  

(c) In connection with any termination or release, the Collateral Agent or any other ABL Secured Party, as applicable, shall execute and 
deliver to any Guarantor, at such Guarantor’s expense, all documents that the Borrower Representative or such Guarantor shall reasonably 
request to evidence or confirm such termination or release. Any execution and delivery of documents pursuant to this Section 24 shall be 
without recourse to or warranty by the Collateral Agent or such ABL Secured Party.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to ABL Guaranty]  

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 



   
[Tribune Publishing - ABL Guaranty]  

Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Guarantor,  

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



   
[Tribune Publishing - ABL Guaranty  

McClatchy/Tribune Information Services, LLC,  
as a Guarantor  

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 



   
[Tribune Publishing - ABL Guaranty  

BANK OF AMERICA, N.A., as Collateral Agent, 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



ANNEX A 
TO THE ABL GUARANTY 

SUBSIDIARY GUARANTORS  
   

   
A-1  

1. Blue Lynx Media, LLC 
2. Builder Media Solutions, LLC 
3. California Community News, LLC 
4. Capital-Gazette Communications, LLC 
5. Carroll County Times, LLC 
6. Chicago Tribune Company, LLC 
7. Chicagoland Publishing Company, LLC 
8. ForSaleByOwner.com Referral Services, LLC 
9. forsalebyowner.com, LLC 
10. Hoy Publications, LLC 
11. Internet Foreclosure Service, LLC 
12. Local Pro Plus Realty, LLC 
13. Los Angeles Times Communications LLC 
14. McClatchy/Tribune Information Services, LLC 
15. Orlando Sentinel Communications Company, LLC 
16. Sun-Sentinel Company, LLC 
17. TCA News Service, LLC 
18. The Baltimore Sun Company, LLC 
19. The Daily Press, LLC 
20. The Hartford Courant Company, LLC 
21. The Morning Call, LLC 
22. Tribune 365, LLC 
23. Tribune Content Agency, LLC 
24. Tribune Direct Marketing, LLC 
25. Tribune Interactive, LLC 
26. Tribune Content Agency London, LLC 
27. Tribune Publishing Company, LLC 
28. Tribune Washington Bureau, LLC 



ANNEX B 
TO THE ABL GUARANTY 

SUPPLEMENT NO. [    ], dated as of [                ], 20[    ] (this “ Supplement ”), to the ABL GUARANTY, dated as of August 4, 2014 
(as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Guarant y”), made among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Guaranty, the “ Company ”) and each of the subsidiaries of the 
Company party thereto from time to time and BANK OF AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, 
together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to the ABL Credit Agreement, dated as of August 4, 2014 (as the same may be amended, restated, supplemented, 
waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the ABL Borrowers, the lenders from time to time 
party thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender, Collateral Agent and L/C 
Issuer.  

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Guaranty. The 
rules of construction and other interpretative provisions specified in Section 1(b) of the Guaranty shall apply to this Supplement, including 
terms defined in the preamble and recitals hereto.  

C. The Guarantors have entered into the Guaranty in order to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL 
Credit Agreement and to induce the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the 
ABL Credit Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one 
or more Cash Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party. 
Section 6.12 of the ABL Credit Agreement and Section 20 of the Guaranty provide that additional Subsidiaries may become Guarantors under 
the Guaranty by execution and delivery of an instrument in the form of this Supplement. Each undersigned Subsidiary (each a “ New Guarantor 
”) is executing this Supplement in accordance with the requirements of the ABL Credit Agreement to become a Guarantor under the Guaranty 
in order to induce the Lenders and the L/C Issuers to make additional Extensions of Credit to the ABL Borrowers under the ABL Credit 
Agreement, to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party, to induce one or more Cash 
Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, and as 
consideration for Extensions of Credit previously made, Secured Hedge Agreements previously entered into and cash management services 
previously provided.  
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Accordingly, the Collateral Agent and each New Guarantor agrees as follows:  

SECTION 1. In accordance with Section 20 of the Guaranty, each New Guarantor by its signature below becomes a Guarantor 
under the Guaranty with the same force and effect as if originally named therein as a Guarantor and each New Guarantor hereby 
( a ) agrees to all the terms and provisions of the Guaranty applicable to it as a Guarantor thereunder and ( b ) represents and warrants that 
the representations and warranties made by it as a Guarantor thereunder are true and correct in all material respects on and as of the date 
hereof (except to the extent that they expressly relate to an earlier date, in which case they shall be true and correct as of such earlier 
date). Each reference to a Guarantor in the Guaranty shall be deemed to include each New Guarantor. The Guaranty is hereby 
incorporated herein by reference. Notwithstanding anything to the contrary contained in this Supplement or any provision of the Guaranty 
or any other Loan Document, the Guaranteed Obligations of any New Guarantor shall not extend to or include any Excluded Swap 
Obligation.  

SECTION 2. Each New Guarantor represents and warrants to the Collateral Agent and the other ABL Secured Parties that this 
Supplement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable 
against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, 
receivership, moratorium or other Laws affecting creditors’ rights generally and by general principles of equity.  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as 
delivery of an original executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and 
signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the 
failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission. This Supplement shall become effective as to each New Guarantor when the Collateral Agent shall have received 
counterparts of this Supplement that, when taken together, bear the signatures of such New Guarantor and the Collateral Agent.  

SECTION 4. Except as expressly supplemented hereby, the Guaranty shall remain in full force and effect.  
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SECTION 5. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED  IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT  TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE 
AND WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

SECTION 6. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the 
Guaranty, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in 
any other jurisdiction.  

SECTION 7. All notices, requests and demands pursuant hereto shall be made in accordance with Section 13 of the Guaranty. All 
communications and notices hereunder to each New Guarantor shall be given to it in care of the Borrower Representative at the Borrower 
Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

SECTION 8. Each New Guarantor agrees to reimburse the Collateral Agent for its reasonable and documented out-of-pocket costs 
and expenses in connection with this Supplement, including the reasonable fees, disbursements and other charges of counsel for the 
Collateral Agent to the extent required by Section 10.04 of the ABL Credit Agreement.  
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IN WITNESS WHEREOF, each New Guarantor and the Collateral Agent have duly executed this Supplement to the Guaranty as of the 
day and year first above written.  
   

[SIGNATURE PAGE TO TRIBUNE PUBLISHING ABL GUARANTY SUPPLEMENT]  

[NEW GUARANTOR(S)], 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Collateral Agent 

By:      
  Name: 
  Title: 



Exhibit 10.17 

EXECUTION VERSION 

ABL SECURITY AGREEMENT  

ABL SECURITY AGREEMENT, dated as of August 4, 2014, among TRIBUNE PUBLISHING COMPANY, a Delaware corporation 
(as further defined in Section 1(c), the “ Company ”), each of the Subsidiaries of the Company party hereto from time to time and BANK OF 
AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, 
the “ Collateral Agent ”).  

W I T N E S S E T H:  

WHEREAS, ( 1 ) the Company and certain Subsidiaries of the Company from time to time party thereto (as further defined in Section 1
(c), the “ ABL Borrowers ”) have entered into an ABL Credit Agreement, dated as of the date hereof (as the same may be amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), with the lenders from time to time party 
thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
pursuant to which the Lenders have severally agreed to make loans to the ABL Borrowers, and the L/C Issuers have agreed to issue letters of 
credit for the account of the ABL Borrowers or any Restricted Subsidiary upon the terms and subject to the conditions set forth therein, 
( 2 ) one or more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash 
Management Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan 
Party (clauses (1), (2), and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS, pursuant to the ABL Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Pledge Agreement ”) the Grantors have pledged certain collateral for the benefit of the ABL 
Secured Parties;  

WHEREAS, pursuant to the ABL Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the benefit of 
the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations;  

WHEREAS, the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Subsidiary Grantors in connection with the operation of their respective businesses;  

WHEREAS, it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of Credit 
to the ABL Borrowers under the ABL Credit Agreement that the Grantors shall have executed and delivered this Agreement to the Collateral 
Agent, for the ratable benefit of the ABL Secured Parties;  



WHEREAS, the Grantors acknowledge that they will derive substantial direct and indirect benefit from the Extensions of Credit and have 
agreed to secure their obligations with respect thereto pursuant to this Agreement on the terms set forth herein;  

WHEREAS, pursuant to the Term Loan Credit Agreement, dated as of the date hereof, among the Company, JPMorgan Chase Bank, 
N.A., as administrative agent and as collateral agent (in such capacity, the “ Term Loan Agent ”), and the other parties thereto, the lenders party 
thereto have severally agreed to make extensions of credit to the Company upon the terms and subject to the conditions set forth therein;  

WHEREAS, pursuant to the Term Loan Guaranty, dated as of the date hereof, the Company and certain Domestic Subsidiaries of the 
Company have agreed to guarantee for the benefit of the Term Loan Secured Parties the prompt and complete payment and performance when 
due (whether at stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS, pursuant to the Term Loan Pledge Agreement, dated as of the date hereof, the Company and certain Domestic Subsidiaries 
of the Company have pledged certain collateral for the benefit of the Term Loan Secured Parties;  

WHEREAS, pursuant to the Term Loan Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Security Agreement ”), the Company and certain Domestic Subsidiaries of 
the Company have granted a first priority Lien to the Term Loan Agent for the benefit of the Term Loan Secured Parties on the Term Loan 
Priority Collateral and a second priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral (subject in each 
case to liens permitted under the Term Loan Credit Agreement);  

WHEREAS, the Collateral Agent and the Term Loan Agent have entered into an Intercreditor Agreement, acknowledged by the Grantors, 
dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ ABL/Term 
Loan Intercreditor Agreement ”); and  

WHEREAS, the Collateral Agent and one or more Additional Agents may in the future enter into a Junior Lien Intercreditor Agreement 
substantially in the form attached to the ABL Credit Agreement as Exhibit L-2, and acknowledged by the Grantors (as the same may be 
amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien Intercreditor Agreement ”), and one or more Other 
Intercreditor Agreements or Intercreditor Agreement Supplements.  
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NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to induce the 
Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, to induce 
one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash Management Banks to 
provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, the Grantors hereby agree with the 
Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

   

(a) ( i ) Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the ABL Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the ABL Credit Agreement 
shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in Article 9 
thereof).  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  

(c) The following terms shall have the following meanings:  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto and “ABL Borrower” means any one of them. In 
the event that any ABL Borrower consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit 
Agreement, the surviving Person in such merger, amalgamation or consolidation shall be deemed to be an “ABL Borrower” for all purposes of 
this Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  
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  1. Defined Terms . 



“ ABL Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” means the “Secured Parties” as such term is defined in the ABL Credit Agreement.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement. 

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-Acquired Intellectual Property Collateral ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Agreement ” shall mean this ABL Security Agreement, as amended, supplemented, waived or otherwise modified from time to time.  

“ Borrower Representative ” shall have the meaning assigned to such term in the ABL Credit Agreement.  
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“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Account ” shall mean any collateral account established by the Collateral Agent as provided in Section 5.01.  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to Term Loan Priority Collateral, the Term Loan Collateral Representative and 
with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor Agreement is executed, the 
Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, the Person acting as 
representative for the Collateral Agent and the ABL Secured Parties thereunder for the applicable purpose contemplated by this Agreement.  

“ Commercial Tort Action ” shall mean any action, with respect to any Person other than the Grantors, that is commenced by a Grantor in 
the courts of the United States of America, any state or territory thereof or any political subdivision of any such state or territory, in which any 
Grantor seeks damages arising out of torts committed against it that would reasonably be expected to result in a damage award to it exceeding 
$5,000,000.  

“ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event the Company consummates any merger, 
amalgamation or consolidation in accordance with Section 7.04 of the Term Loan Credit Agreement, the surviving Person in such merger, 
amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Agreement.  

“ Copyrights ” shall mean all ( a ) copyright rights in any work subject to the copyright laws of the United States, whether registered or 
unregistered and whether published or unpublished, including copyrights in computer software and the content thereof, and internet web sites 
and the content thereof, ( b ) all derivative works, renewals, extensions, reversions or restorations associated with such copyrights, now or 
hereafter provided by law, regardless of the tangible medium of fixation, ( c ) registrations, recordings and applications for registration of any 
such copyright rights in the United States, including registrations, recordings, supplemental registrations and pending applications for 
registration in the United States Copyright Office, and ( d ) rights to obtain all renewals thereof.  

“ Deposit Account ” shall mean any “deposit account,” as such term is defined in the UCC (as in effect on the date hereof), now or 
hereafter maintained by any Grantor, and, in any event, shall include, but shall not be limited to all applicable Dominion Accounts and 
Qualified Cash Accounts.  
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“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Dominion Accounts ” means the “Dominion Accounts” as such term is defined in the ABL Credit Agreement.  

“ Excluded Equity Interests ” shall mean ( i ) Equity Interests to the extent the grant of a security interest is prohibited by Law or requires 
a consent not obtained of any Governmental Authority pursuant to such Law; ( ii ) Equity Interests in any Person, other than wholly owned 
Restricted Subsidiaries; ( iii ) Equity Interests to the extent a security interest in such assets would result in material adverse tax consequences 
(including as a result of the operation of Section 956 of the Code or any similar Law in any applicable jurisdiction) as reasonably determined 
by the Borrower Representative in writing in consultation with the Collateral Agent; ( iv ) Equity Interests as to which the Collateral Agent and 
the Borrower Representative reasonably agree in writing that the cost of obtaining such a security interest or perfection thereof are excessive in 
relation to the benefit to the Lenders of the security to be afforded thereby; ( v ) in excess of 65% of the Equity Interests of ( A ) any Foreign 
Subsidiaries or ( B ) any FSHCO; and ( vi ) Equity Interests of ( A ) any Subsidiary of a Foreign Subsidiary, ( C ) any Immaterial Subsidiary, 
( D ) any Unrestricted Subsidiary, ( E ) any entity set forth in clause (b), (d), (e), (m) or (p) of the definition of Excluded Subsidiary and 
( F ) any Equity Interests or other securities of a Subsidiary to the extent that the pledge of or grant of any lien on such Equity Interests or other 
securities for the benefit of any holders of any securities would result in the Company or any of the Restricted Subsidiaries being required to 
file separate financial statements for the issuer of such capital stock or securities with the Securities and Exchange Commission (or another 
governmental authority) pursuant to either Rule 3-10 or 3-16 of Regulation S-X under the Securities Act, or any other law, rule or regulation as 
in effect from time to time, but only to the extent necessary to not be subject to such requirement.  

“ Excluded Property ” shall mean ( a ) any property included in the definition of “Collateral” in the ABL Pledge Agreement, ( b ) any 
Excluded Equity Interest, ( c ) any fee-owned real property with a value of less than $10,000,000 and all leasehold interests (including 
requirements to deliver landlord lien waivers, estoppels and collateral access letters), in each case including fixtures related thereto, ( d ) motor 
vehicles and other assets subject to certificates of title, Letter of Credit Rights with a value of less than $5,000,000, Letter of Credit Rights to 
the extent any Grantor is required by applicable law to apply the proceeds of such a drawing of such letter of credit for a specified purpose and  
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Commercial Tort Claims with a value of less than $5,000,000, ( e ) any asset or property to the extent the grant of a security interest is 
prohibited by Law or requires a consent not obtained of any Governmental Authority pursuant to such Law, ( f ) assets to the extent a security 
interest in such assets would result in material adverse tax consequences (including as a result of the operation of Section 956 of the Code or 
any similar Law in any applicable jurisdiction) as reasonably determined by the Borrower Representative in writing in consultation with the 
Collateral Agent, ( g ) any lease, license or other agreement or Contractual Obligation or any property subject to a purchase money security 
interest or similar arrangement to the extent that a grant of a security interest therein would violate or invalidate such lease, license or 
agreement or Contractual Obligation or purchase money arrangement or create a right of termination in favor of any other party thereto (other 
than any Borrower Representative or a wholly owned Subsidiary) after giving effect to the applicable anti-assignment provisions of the 
Uniform Commercial Code of any applicable jurisdiction other than Proceeds and receivables thereof, the assignment of which is expressly 
deemed effective under the Uniform Commercial Code of any applicable jurisdiction notwithstanding such prohibition, ( h ) those assets as to 
which the Collateral Agent and the Borrower Representative reasonably agree in writing that the cost of obtaining such a security interest or 
perfection thereof are excessive in relation to the benefit to the Lenders of the security to be afforded thereby, ( i ) any governmental licenses or 
state or local franchises, charters and authorizations, to the extent security interests in such licenses, franchises, charters or authorizations are 
prohibited or restricted thereby after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code of any 
applicable jurisdiction, ( j ) “intent-to-use” trademark or service mark applications for which an amendment to allege use or statement of use 
has not been filed under 15 U.S.C. §1051(c) or 15 U.S.C. §1051(d), respectively, or, if filed, has not been deemed in accordance with 15 U.S.C. 
§1051(a) or examined and accepted, respectively, by the United States Patent and Trademark Office to the extent that the grant of the security 
interest therein prior to such time would result in the invalidity or unenforceability of any such application or resulting registration, ( k ) any 
Other Letter of Credit Collateral, ( l ) any intellectual property rights arising under the laws of any jurisdiction other than the United States or 
any state thereof, ( m ) any commercial tort claims held by or assigned to the Litigation Trust (as defined in the Plan of Reorganization), 
( n ) Excluded Deposit/Securities Accounts, ( o ) any aircraft, airframes, aircraft engines, helicopters or rolling stock, or any other equipment or 
assets constituting a part thereof, ( p ) margin stock (within the meaning of Regulation U issued by the FRB), and ( q ) any property that would 
otherwise constitute Term Loan Priority Collateral but is Excluded Property (as such term is defined in the Term Loan Security Agreement); 
provided that no asset that would be Excluded Property pursuant to the foregoing clauses (a) through (q) shall be Excluded Property if it has 
been granted to secure the Term Loan Obligations.  

“ Exclusive IP Agreements ” shall have the meaning assigned to such term in Section 3.02(a).  
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“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantor ” shall mean each Subsidiary Grantor and the Company in their individual capacities, and collectively the “ Grantors ”.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the ABL Guaranty. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed Obligations of any 
Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

“ Intellectual Property ” shall mean the Trade Secrets, Copyrights, Patents, Trademarks and the IP Agreements, all rights therein, and all 
rights to sue at law or in equity for any past, present, or future infringement, misappropriation, violation, misuse or other impairment thereof, 
including the right to receive injunctive relief and all Proceeds and damages therefrom.  

“ Intellectual Property Collateral ” shall mean the Collateral constituting Intellectual Property, including the Intellectual Property set forth 
in Schedule 3.02(a)(i) and Schedule 3.02(a)(ii) hereto.  

“ Intellectual Property Security Agreements ” shall have the meaning assigned to such term in Section 4.01(c).  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor Agreement 
and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more Additional Agents 
and acknowledged by the Company and the other Grantors (each as amended, amended and restated, waived, supplemented or otherwise 
modified from time to time (upon and during the effectiveness thereof)).  

“ IP Agreements ” shall mean any and all written United States agreements, now or hereafter in effect, relating to the license, 
development, use, manufacture, distribution, sale or disclosure of any Copyrights, Patents, Trademarks, Trade Secrets or other Intellectual 
Property to which any Grantor, now or hereafter, is a party.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Parties ” shall mean the ABL Borrowers and the other Subsidiary Grantors.  
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“ Material Newspapers ” means the daily newspaper publications for the following: Chicago Tribune, Los Angeles Times, Sun Sentinel 
and Baltimore Sun.  

“ Other Letter of Credit Collateral ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Patents ” shall mean ( a ) all letters patent of the United States, all registrations, recordings and extensions thereof, and all applications 
for letters patent of the United States, including patent registrations, statutory invention registrations, utility models, recordings and pending 
applications in the United States Patent and Trademark Office, and ( b ) all reissues, continuations, divisions, continuations-in-part, renewals or 
extensions thereof, and in the case of (a) and (b), all the inventions disclosed or claimed therein and all improvements thereto, including the 
right to make, use and/or sell the inventions disclosed or claimed therein.  

“ Perfection Exceptions ” shall have the meaning assigned to such term in Section 3.03(b).  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC and including, in any event, all proceeds of, and all 
other profits, products, rents or receipts, in whatever form, arising from the collection, sale, lease, exchange, assignment, licensing or other 
disposition of, or other realization upon, any Collateral, including all claims of the relevant Grantor against third parties for loss of, damage to 
or destruction of, or for proceeds payable under, or unearned premiums with respect to, policies of insurance in respect of, any Collateral, and 
any condemnation or requisition payments with respect to any Collateral.  

“ Qualified Cash Accounts ” means the “Qualified Cash Accounts” as such term is defined in the ABL Credit Agreement.  

“ Registered Intellectual Property ” shall have the meaning set forth in Section 3.02(a).  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due and 
owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been asserted and 
( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and all Letters of Credit have 
expired or been terminated (other than Letters of Credit which have been Cash Collateralized).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a Hedge 
Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  
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“ Securities Account ” shall mean any “securities account,” as such term is defined in Article 8 of the UCC (as in effect on the date 
hereof), now or hereafter maintained by any Grantors, and, in any event, shall include, but shall not be limited to all applicable Dominion 
Account and Qualified Cash Accounts.  

“ Security Interest ” shall have the meaning assigned to such term in Section 2(a).  

“ Subsidiary Grantor ” shall mean each of the Subsidiaries of the Company listed on Schedule A hereto and each other Subsidiary of the 
Company that becomes a Grantor pursuant to Section 7.13, in each case, unless and until such time as the respective Grantor is released from 
all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the ABL Credit Agreement.  

“ Term Loan Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Documents ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties”, as such term is defined in the Term Loan Credit Agreement.  

“ Term Loan Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Trademarks ” shall mean ( a ) all trademarks, service marks, domain names, trade names, corporate names, company names, business 
names, fictitious business names, trade dress, logos, slogans, other source or business identifiers, now existing or hereafter adopted or acquired, 
whether registered or unregistered, in each case arising under the laws of the United States or any state thereof, and all registrations, recordings 
and applications for registration filed in connection with the foregoing, including registrations, recordings and applications for registration in 
the United States Patent and Trademark Office or any similar offices in any State of the United States and all common-law rights related 
thereto, ( b ) all goodwill associated therewith or symbolized thereby and ( c ) all extensions or renewals thereof.  
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“ Trade Secrets ” shall mean all confidential and proprietary information, including know-how, trade secrets, manufacturing and 
production processes and techniques, inventions, research and development information, databases and data, in each case arising under the laws 
of the United States or any state thereof, including, without limitation, technical data, financial, marketing and business data, pricing and cost 
information, business and marketing plans and customer and supplier lists and information.  

“ UCC ” shall have the meaning assigned to such term in Section 1(a)(ii).  

“ Vehicles ” shall mean all railcars, cars, trucks, trailers, and other vehicles covered by a certificate of title law of any state and all tires 
and other appurtenances to any of the foregoing.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such 
Grantor’s Collateral or the relevant part thereof.  

   

(a) Each Grantor hereby grants to the Collateral Agent for the benefit of the ABL Secured Parties, a security interest in and continuing 
lien on (the “ Security Interest ”) all of such Grantor’s right, title and interest in (subject only to Liens permitted under the ABL Credit 
Agreement) and to all of the following assets and properties now owned or anytime hereafter acquired by such Grantor or in which such 
Grantor now has or at any time in the future may acquire any right, title or interest (collectively, the “ Collateral ”) as collateral security for the 
prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the Guaranteed 
Obligations of such Grantor:  

(i) all Accounts;  

(ii) all cash;  

(iii) all Chattel Paper;  

(iv) all Commercial Tort Claims with respect to which a Commercial Tort Action was commenced described on Schedule 2(a)(iv) 
hereto (together with any Commercial Tort Claims with respect to which a Commercial Tort Action was commenced subject to a further 
writing provided in accordance with Section 4.01(d));  

   
11  

  2. Grant of Security Interest . 



(v) all Deposit Accounts;  

(vi) all Documents;  

(vii) all Equipment;  

(viii) all Fixtures;  

(ix) all General Intangibles;  

(x) all Instruments;  

(xi) all Intellectual Property;  

(xii) all Inventory;  

(xiii) all Investment Property;  

(xiv) all Letter-of-Credit Rights;  

(xv) all Money;  

(xvi) all Securities Accounts;  

(xvii) all books and records pertaining to the Collateral; and  

(xviii) to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall not 
extend to, and the term “Collateral” and the other terms defining the components of the Collateral in the foregoing clauses (i) through (xviii), 
and any term defined by reference to the UCC, shall not include, any Excluded Property (it being understood that such grant will be applicable 
at such time as any such property or assets ceases to constitute Excluded Property).  

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant United 
States jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and continuations 
thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any 
financing statement or amendment or continuation, including whether such Grantor is an organization, the type of organization and any 
organizational identification number issued to such Grantor. Such financing statements may describe the Collateral in the  
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same manner as described herein or may contain an indication or description of collateral that describes such property in any other manner such 
as “all assets” or “all personal property, whether now owned or hereafter acquired” of such Grantor or words of similar effect as being of an 
equal or lesser scope or with greater detail. Each Grantor agrees to provide such information to the Collateral Agent promptly upon request.  

Each Grantor further authorizes the Collateral Agent to file with the United States Patent and Trademark Office or United States 
Copyright Office (or any successor office), as applicable, such documents as may be necessary or advisable for the purpose of perfecting, 
confirming, continuing, enforcing, protecting or providing notice of the Security Interests granted by such Grantor hereunder.  

This Agreement secures the payment of all the respective Guaranteed Obligations of the Grantors. Without limiting the generality of the 
foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations, and would be owed to the 
Collateral Agent or the ABL Secured Parties but for the fact that they are unenforceable or not allowable due to the existence of a bankruptcy, 
reorganization or similar proceeding involving any Grantor.  

The Security Interests created hereby are granted as security only and shall not subject the Collateral Agent or any other ABL Secured 
Party to, or in any way alter or modify, any obligation or liability of any Grantor with respect to or arising out of the Collateral.  

(c) Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to clause 
(a) above shall ( i ) with respect to Collateral other than Collateral constituting ABL Priority Collateral, ( x ) prior to the Discharge of Term 
Loan Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens 
granted to the Term Loan Agent for the benefit of the Term Loan Secured Parties to secure the Term Loan Obligations pursuant to the Term 
Loan Security Agreement and ( y ) prior to the Discharge of Additional Term Obligations, be subject and subordinate, as and to the extent 
provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens granted to any Additional Term Agent for the benefit of the holders 
of the Additional Term Obligations to secure such Additional Term Obligations pursuant to the Additional Term Collateral Documents as and 
to the extent provided for therein, and ( ii ) with respect to all Collateral, prior to the Discharge of Additional ABL Obligations, be pari passu 
and equal in priority to the Liens granted to any Additional ABL Agent for the benefit of the holders of the applicable Additional ABL 
Obligations to secure such Additional ABL Obligations pursuant to the applicable Additional ABL Collateral Documents (except, in the case of 
this sub-clause (ii), as may be separately otherwise agreed between the Collateral Agent, on behalf of itself and the ABL Secured Parties, and 
any Additional ABL Agent, on behalf of itself and the Additional ABL Secured Parties, including pursuant to a Junior Lien Intercreditor 
Agreement). The Collateral Agent acknowledges  
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and agrees that the relative priority of the Liens granted to the Collateral Agent, the Administrative Agent, the Term Loan Agent and any 
Additional Agent shall be determined solely pursuant to the applicable Intercreditor Agreement, and not by priority as a matter of law or 
otherwise. Notwithstanding anything herein to the contrary, the Liens and security interest granted to the Collateral Agent pursuant to this 
Agreement are subject to the provisions of the applicable Intercreditor Agreement. In the event of any conflict between the terms of any 
Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement shall govern and control as among ( i ) the Collateral 
Agent, the Term Loan Agent and any Additional Agent, in the case of the ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent 
and Additional ABL Agent, in the case of the Junior Lien Intercreditor Agreement, and ( iii ) the Collateral Agent and any other secured 
creditor (or agent therefor) party thereto, in the case of any Other Intercreditor Agreement. In the event of any such conflict, each Grantor may 
act (or omit to act) in accordance with such Intercreditor Agreement, and shall not be in breach, violation or default of its obligations hereunder 
by reason of doing so. Notwithstanding any other provision hereof, ( x ) for so long as any Term Loan Obligations or any Additional Term 
Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral constituting Term Loan Priority 
Collateral shall be satisfied by causing such Term Loan Priority Collateral to be delivered to the Term Loan Agent or the applicable Term Loan 
Collateral Representative, to be held in accordance with the ABL/Term Loan Intercreditor Agreement and ( y ) for so long as any Additional 
ABL Obligations remain outstanding, any obligation hereunder to deliver to the Collateral Agent any Collateral shall be satisfied by causing 
such Collateral to be delivered to the applicable Collateral Representative to be held in accordance with the applicable Intercreditor Agreement. 

   

Each Grantor hereby represents and warrants to the Collateral Agent and each ABL Secured Party that:  

3.01 Title; No Other Liens . Except for ( a ) the Security Interest granted to the Collateral Agent, for the benefit of the ABL Secured 
Parties, pursuant to this Agreement and ( b ) Liens permitted under the ABL Credit Agreement, such Grantor owns each item of the Collateral 
free and clear of any and all Liens. Each Grantor has the corporate or other organizational power and authority to execute, deliver and carry out 
the terms and provisions of this Agreement and has taken all necessary corporate or other organizational action to authorize the execution, 
delivery and performance of this Agreement, in each case (except with respect to any ABL Borrower or any Grantor that is a Significant 
Subsidiary), to the extent that any such failure would not reasonably be expected to have a Material Adverse Effect. To the knowledge of such 
Grantor, no action or proceeding seeking to limit, cancel or question the validity of such Grantor’s ownership interest in the Collateral, that 
would reasonably be expected to result in a  
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Material Adverse Effect, is pending or threatened. Such Grantor has not filed or consented to the filing of any ( x ) security agreement, 
financing statement or analogous document under the Uniform Commercial Code or any other similar Laws covering any of such Grantor’s 
Collateral, ( y ) assignment for security in which such Grantor assigns any of such Grantor’s Collateral or any security agreement or similar 
instrument covering any of such Grantor’s Collateral with the United States Patent and Trademark Office or the United States Copyright 
Office, as applicable, which security agreement, financing statement or similar instrument or assignment is still in effect or (z) assignment for 
security in which such Grantor assigns any of such Grantor’s Collateral or any security agreement or similar instrument covering any of such 
Grantor’s Collateral with any foreign governmental, municipal or other governmental office, which financing statement or analogous 
document, assignment, security agreement or similar instrument is still in effect, except in the case of each of clauses (x), (y) and (z) above, 
such as ( i ) are filed in favor of ( A ) the Collateral Agent for the benefit of the ABL Secured Parties, pursuant to this Agreement or the other 
Loan Documents and ( B ) the Term Loan Agent for the benefit of the Term Loan Secured Parties pursuant to the Term Loan Security 
Agreement and the other Term Loan Documents, ( ii ) are filed in respect of Liens permitted by the ABL Credit Agreement or ( iii ) are filed in 
respect of Liens being terminated on the Closing Date.  

3.02 Intellectual Property .  

(a) As of the date hereof, the Intellectual Property Collateral set forth on Schedule 3.02(a)(i) hereto is a true and correct list in all material 
respects of all copyright registrations with respect to Material Newspapers registered with the United States Copyright Office on or after 
January 1, 2009, issued patents, pending patent applications, federal trademark registrations and pending federal trademark applications, in 
each case, in the United States (collectively, the “ Registered Intellectual Property ”), owned in whole or in part by such Grantor and indicates 
for each such item, as applicable, the title, the application and/or registration number, date and jurisdiction of filing and/or issuance and the 
identity of the current applicant or registered owner. Schedule 3.02(a)(ii) hereto is a true and correct list in all material respects of all IP 
Agreements pursuant to which any Grantor, as of the date hereof, is the exclusive licensee of any registered United States Copyright, and 
indicates for each such IP Agreement, the title of such IP Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the 
title, registration number, date of filing and the identity of the registered owner of each registered United States Copyright exclusively licensed 
to any Grantor pursuant to such IP Agreement (collectively, the “ Exclusive IP Agreements ”).  

(b) Except as would not reasonably be expected to result in a Material Adverse Effect:  

(i) The Registered Intellectual Property of such Grantor is subsisting and has not been adjudged invalid or unenforceable in whole 
or in part and there  
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are no pending or, to such Grantor’s knowledge, threatened (in writing) claims challenging the validity or enforceability of the Registered 
Intellectual Property of such Grantor, and  

(ii) To such Grantor’s knowledge, no Person is engaging in any activity that materially infringes, misappropriates or otherwise 
violates the Intellectual Property Collateral of such Grantor or the Grantor’s rights in or use thereof.  

3.03 Perfected Security Interests .  

(a) Subject to the Perfection Exceptions, the Security Interests by such Grantor granted pursuant to this Agreement ( i ) will attach to each 
item of Collateral owned by such Grantor on the Closing Date (or, if such Grantor first obtains rights thereto on a later date, on such later date), 
( ii ) will constitute valid perfected (so long as perfection is possible under United States Law) security interests in the Collateral of such 
Grantor in favor of the Collateral Agent, for the benefit of the ABL Secured Parties, as collateral security for the Guaranteed Obligations of 
such Grantor, upon ( A ) in the case of Collateral of such Grantor in which a security interest may be perfected by filing a financing statement 
under the Uniform Commercial Code of any jurisdiction, the filing of financing statements naming such Grantor as “debtor” and the Collateral 
Agent as “secured party” and describing the Collateral in the applicable filing offices, ( B ) in the case of Chattel Paper to be pledged or 
assigned by such Grantor, the earlier of the delivery thereof to the Collateral Agent, the applicable Collateral Representative or any Additional 
Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, and the filing of the financing statements referred to in clause (A), ( C ) in the case of registered Copyrights, applied for and 
registered Trademarks, applied for and issued Patents and Exclusive IP Agreements included in the Intellectual Property Collateral of such 
Grantor, the filing of the financing statements referred to in clause (A) and the filing, registration and recording of fully executed agreements in 
the form of the Grant of Security Interest in Copyrights, the Notice and Confirmation of Grant of Security Interest in Patents and the Notice and 
Confirmation of Grant of Security Interest in Trademarks set forth in Exhibit 2-A, 2-B and 2-C hereto in the United States Copyright Office 
and the United States Patent and Trademark Office, as applicable, ( D ) obtaining and maintenance of “control” (as described in the UCC) by 
the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, of all Deposit Accounts, Securities Accounts, 
Electronic Chattel Paper and Letter-of-Credit Rights a security interest in which is perfected by “control” (in the case of Deposit Accounts and 
Securities Accounts only to the extent required by Sections 2.18, 2.21 and 2.23 of the ABL Credit Agreement) and/or ( E ) in the case of 
Commercial Tort Actions (other than such Commercial Tort Actions listed on Schedule 2(a)(iv) on the  
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date of this Agreement) upon the taking of the actions required by Section 4.01(d) and the filing of financing statements referred to in clause 
(A) and ( iii ) subject to any applicable Intercreditor Agreement, are prior to all other Liens on the Collateral of such Grantor other than Liens 
permitted by the ABL Credit Agreement having priority over or being pari passu with the Collateral Agent’s Lien by operation of law or 
otherwise as permitted under the ABL Credit Agreement.  

(b) Notwithstanding anything to the contrary contained herein, no Grantor shall be required to ( x ) enter into control agreements with 
respect to, or otherwise perfect any security interest by “control” over, securities accounts, deposit accounts, other bank accounts, cash and 
Cash Equivalents and accounts related to the clearing, payment proceeding and similar operations of the Company and its Restricted 
Subsidiaries, Commercial Tort Claims and Letter-of-Credit Rights, except, as required by Sections 2.18, 2.21 and 2.23 of the ABL Credit 
Agreement, ( y ) take any action in any jurisdiction (other than the United States of America, any state thereof and the District of Columbia) to 
perfect any security interest in any Collateral (including Equity Interests of Foreign Subsidiaries) or ( z ) perfect the security interest in the 
following other than by the filing of a UCC financing statement: ( 1 ) Fixtures, ( 2 ) goods included in Collateral received by any Person from 
any Grantor for “sale or return” within the meaning of Section 2-326 of the Uniform Commercial Code of the applicable jurisdiction, to the 
extent of claims of creditors of such Person, and ( 3 ) uncertificated securities (clauses (x), (y) and (z) collectively, the “ Perfection Exceptions 
”).  

(c) It is understood and agreed that the security interests created hereby shall not prevent the Grantors from using the Collateral in the 
ordinary course of their respective businesses or as otherwise not prohibited by the ABL Credit Agreement.  

(d) As of the date hereof, each Grantor hereby represents and warrants that it holds no Commercial Tort Claims with respect to which a 
Commercial Tort Action was commenced other than those listed in Schedule 2(a)(iv).  

3.04 Accounts .  

As of the date hereof, no amount payable in excess of $5,000,000 to such Grantor under or in connection with any Account is evidenced 
by any Instrument or Chattel Paper that has not been delivered to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable 
Intercreditor Agreement, properly endorsed for transfer, to the extent, in the case of any such Instrument, delivery is required by the ABL 
Pledge Agreement.  

3.05 Names . (a) The exact legal name of each ABL Borrower and each other Grantor, as such name appears in its respective certificate 
of incorporation or any other organizational document, is as set forth in Schedule 3.05(a). Each ABL Borrower and  
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each other Grantor is ( i ) the type of entity disclosed next to its name in Schedule 3.05(a) and ( ii ) a registered organization except to the 
extent disclosed in Schedule 3.05(a). Also set forth in Schedule 3.05(a) is the jurisdiction of formation of each ABL Borrower and each other 
Grantor and, if the applicable Grantor is organized in a jurisdiction that requires the organizational identification number or the Federal 
Taxpayer Identification Number to be included in an effective UCC-1 financing statement, the organizational identification number of such 
Grantor or the Federal Taxpayer Identification Number of such Grantor, as applicable.  

(b) Set forth in Schedule 3.05(b) is any other corporate or organizational names each ABL Borrower and each other Grantor has had in 
the past five years, together with the date of the relevant change.  

(c) Set forth in Schedule 3.05(c) is the information required by Section 3.05(b) for any other business or organization to which any ABL 
Borrower or any other Grantor became the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of 
organization or otherwise, at any time in the past four months. Except as set forth in Schedule 3.05(c), no Loan Party has changed its 
jurisdiction of organization at any time during the past four months.  

3.06 Current Locations . The chief executive office of each ABL Borrower and each other Grantor is located at the address set forth in 
Schedule 3.06 hereto.  

3.07 Letter-of-Credit Rights . Set forth in Schedule 3.07 is a true and correct list of all letters of credit issued in favor of any ABL 
Borrower or any other Grantor, as beneficiary thereunder having a maximum available amount in excess of $5,000,000.  

3.08 Chattel Paper . Set forth in Schedule 3.08 is a true and correct list of all tangible chattel paper and electronic chattel paper held by 
any ABL Borrower or any other Grantor as of the Closing Date.  

   

Each Grantor hereby covenants and agrees with the Collateral Agent and the other ABL Secured Parties that, from and after the date of 
this Agreement until the Release Date:  

4.01 Maintenance of Perfected Security Interest; Further Documentation .  

(a) Such Grantor shall maintain the Security Interests created hereby as perfected security interests (as and to the extent required by 
Section 3.03(a) and subject to Section 3.03(b)) and subject to no liens, other than any Lien permitted by the ABL Credit Agreement and shall 
use commercially reasonable efforts to defend the Security Interests created hereby and the priority thereof against the claims and demands not 
permitted by the ABL Credit Agreement of all Persons whomsoever.  
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(b) Such Grantor will furnish to the Collateral Agent from time to time statements and schedules further identifying and describing the 
assets and property of such Grantor and such other reports in connection therewith as the Collateral Agent may reasonably request.  

(c) Each Grantor agrees that should it, after the date hereof, obtain an ownership interest in any Registered Intellectual Property that 
would, had it been owned on the date hereof, be considered a part of the Intellectual Property Collateral, or should it become a party to any IP 
Agreement that would, had such Grantor been a party to it on the date hereof, be considered an Exclusive IP Agreement (“ After-Acquired 
Intellectual Property Collateral ”), such After-Acquired Intellectual Property Collateral shall automatically become part of the Intellectual 
Property Collateral, subject to the terms and conditions of this Agreement with respect thereto. In addition, on or prior to the date that each 
annual and quarterly Compliance Certificate is required to be delivered pursuant to Section 6.02(b) of the ABL Credit Agreement, such Grantor 
shall execute and deliver to the Collateral Agent agreements substantially in the forms of Exhibits 2-A, 2-B or 2-C hereto (collectively, the “ 
Intellectual Property Security Agreements ”), as applicable, covering the After-Acquired Intellectual Property Collateral obtained during the 
period to which such Compliance Certificate relates, and shall record each such agreement with the United States Copyright Office (if in the 
form of Exhibit 2-A), the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C) and any other Governmental 
Authorities located in the United States necessary to perfect the Security Interest hereunder in any such After-Acquired Intellectual Property 
Collateral.  

(d) If any Grantor shall at any time hold or acquire a Commercial Tort Claim with respect to which a Commercial Tort Action was 
commenced, such Grantor shall on or prior to the date that the Compliance Certificate for the fiscal quarter in which it was commenced is 
required to be delivered pursuant to Section 6.02(b) of the ABL Credit Agreement, notify the Collateral Agent in writing signed by such 
Grantor of the brief details thereof and grant to the Collateral Agent in such writing a security interest therein and in the Proceeds thereof, all 
upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.  

(e) Subject to the Perfection Exceptions and clause (f) below, each Grantor agrees that at any time and from time to time, at the expense 
of such Grantor, it will execute any and all further documents, financing statements, agreements and instruments, and take all such further 
actions (including the filing and recording of financing statements and other documents), which may be required under any Law, or which the 
Collateral Agent or the Required Lenders may reasonably request, in order ( x ) to grant, preserve, protect and perfect the validity and priority 
of the Security Interests created or intended to be created hereby or ( y ) to enable the Collateral Agent to exercise  
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and enforce its rights and remedies hereunder with respect to any Collateral, including the filing of any financing or continuation statements 
under the Uniform Commercial Code in effect in any jurisdiction with respect to the security interests created hereby, all at the expense of such 
Grantor. Without limiting the generality of the foregoing, such Grantor shall comply with Section 6.14 of the ABL Credit Agreement.  

(f) Notwithstanding anything in this Section 4.01 to the contrary, ( i ) with respect to any assets acquired by such Grantor after the date 
hereof that are required by the ABL Credit Agreement to be subject to the Lien created hereby or ( ii ) with respect to any Person that, 
subsequent to the date hereof, becomes a Subsidiary of the Company that is required by the ABL Credit Agreement to become a party hereto, 
the relevant Grantor after the acquisition or creation thereof shall promptly take all actions required by the ABL Credit Agreement, and this 
Section 4.01.  

(g) Notwithstanding the foregoing, subject to Section 6.12 of the ABL Credit Agreement, any action required to be taken by any Grantor 
pursuant to this Section 4.01 (other than clause (a) hereof) may be taken by such Grantor, at its option, on or prior to the date the Company is 
required to deliver the Compliance Certificate pursuant to Section 6.02(b) of the ABL Credit Agreement for the fiscal quarter during which the 
event triggering such action occurred or by such later date permitted by this Agreement.  

4.02 Changes in Locations, Name, etc . Each Grantor will furnish to the Collateral Agent prompt written notice (which shall in any event 
be provided by the earlier of ( x ) 30 days after such change and ( y ) 10 days prior to the date on which the perfection of the liens under the 
Collateral Documents would (absent additional filings or other actions) lapse, in whole or in part, by reason of such change) of any change 
( i ) in its legal name, ( ii ) in its jurisdiction of incorporation or organization or ( iii ) in its identity or type of organization or corporate 
structure. Each Grantor agrees promptly to provide the Collateral Agent after notification of any such change with certified Organizational 
Documents reflecting any of the changes described in the first sentence of this paragraph. The Company also agrees to promptly notify the 
Collateral Agent if any material portion of the Collateral is damaged or destroyed.  

4.03 Notices .  

(a) Each Grantor will advise the Collateral Agent in reasonable detail, of any Lien of which it has knowledge (other than the Security 
Interests created hereby and other Liens permitted under the ABL Credit Agreement) on any of the Collateral, which would adversely affect, in 
any material respect, the ability of the Collateral Agent to exercise any of its remedies hereunder.  

(b) Upon the occurrence and during the continuation of any Event of Default and after written notice is delivered to applicable Grantor, 
all insurance payments in respect of any Equipment of such Grantor shall be paid to and applied by the Collateral Agent as and to the extent 
specified in Section 5.04.  
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4.04 Intellectual Property .  

(a) Subject to Section 4.04(c), with respect to each item of Intellectual Property Collateral owned by each Grantor, such Grantor agrees to 
take, at its expense, all commercially reasonable steps, including, as applicable, in the United States Patent and Trademark Office, the United 
States Copyright Office and any other Governmental Authority located in the United States, to ( i ) maintain the validity and enforceability of 
such Intellectual Property Collateral and maintain such Intellectual Property Collateral in full force and effect, and ( ii ) pursue the registration 
and maintenance of each Patent, Trademark, and Copyright registration and application for registration, as applicable, now or hereafter 
included in such Intellectual Property Collateral of such Grantor, except in each case to the extent failure to do any of the foregoing would not 
reasonably be expected to result in a Material Adverse Effect.  

(b) Subject to Section 4.04(c), such Grantor shall (and shall use commercially reasonable efforts to cause all its licensees to), as and to the 
extent appropriate, in such Grantor’s reasonable business judgment, ( i ) ( 1 ) continue to use each Trademark included in the Intellectual 
Property Collateral in order to maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is 
currently used, free from any claim of abandonment for non-use, ( 2 ) maintain at least the same standards of quality of products and services 
offered under such Trademark as are currently maintained, ( 3 ) use such Trademark with the appropriate notice of registration and all other 
notices and legends required by Law, ( 4 ) not adopt or use any other Trademark that is confusingly similar or a colorable imitation of such 
Trademark unless the Collateral Agent shall obtain a security interest in such other Trademark pursuant to this Agreement to the extent 
required herein and ( ii ) not do any act or omit to do any act whereby ( w ) such Trademark (or any goodwill associated therewith) may 
become destroyed, invalidated, impaired or harmed in any way, ( x ) any Patent included in the Intellectual Property Collateral may become 
forfeited, misused, unenforceable, abandoned or dedicated to the public or ( y ) any portion of the Copyrights included in the Intellectual 
Property Collateral may become invalidated or fall into the public domain, except in each case to the extent failure to do any of the foregoing 
would not reasonably be expected to result in a Material Adverse Effect.  

(c) No Grantor shall discontinue use of or otherwise abandon any owned Intellectual Property Collateral unless such Grantor shall have 
previously determined that such use or the pursuit or maintenance of such Intellectual Property Collateral is no longer desirable or 
economically practicable in the conduct of such Grantor’s business, except to the extent that such discontinuance or abandonment would not 
reasonably be expected to result in a Material Adverse Effect.  
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(d) In the event that any Grantor becomes aware after the date hereof that any item of its material Intellectual Property Collateral is being 
infringed or misappropriated by a third party in any way that would reasonably be expected to have a Material Adverse Effect, such Grantor 
shall promptly notify the Collateral Agent and take such actions, at its expense, as such Grantor deems reasonable and appropriate under the 
circumstances to protect or enforce such Intellectual Property Collateral, including, if such Grantor deems it necessary, suing for infringement 
or misappropriation and for an injunction against such infringement or misappropriation.  

(e) With respect to its United States Registered Intellectual Property owned by such Grantor in its own name on the date hereof, and the 
Exclusive IP Agreements to which it is a party as of the date hereof, each Grantor shall execute or otherwise authenticate an agreement, in 
substantially the form of the Intellectual Property Security Agreements, as applicable, for recording the Security Interest granted hereunder to 
the Collateral Agent in such United States Registered Intellectual Property and Exclusive IP Agreements with the United States Copyright 
Office (if in the form of Exhibit 2-A) and the United States Patent and Trademark Office (if in the form of Exhibit 2-B or Exhibit 2-C).  

4.05 Collateral Matters . Notwithstanding anything to the contrary in this Agreement, the foregoing requirements of this Section 4 shall 
be subject to the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien Intercreditor Agreement or any Other Intercreditor 
Agreement and, in the event of any conflict with such terms, the terms of the ABL/Term Loan Intercreditor Agreement, any Junior Lien 
Intercreditor Agreement or any Other Intercreditor Agreement, as applicable, shall control.  

   

5.01 Certain Matters Relating to Accounts .  

(a) Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to the terms of any applicable 
Intercreditor Agreement, at any time after the occurrence and during the continuation of an Event of Default under Section 8.01(a), 
Section 8.01(f) or Section 8.01(g) of the ABL Credit Agreement after written notice is delivered to the applicable Grantors, the Collateral 
Agent shall have the right to make test verifications of the Accounts in any manner and through any medium that it reasonably considers 
advisable, and each Grantor shall furnish all such assistance and information as the Collateral Agent may reasonably require in connection with 
such test verifications. The Collateral Agent shall have the absolute right to share any information it gains from such inspection or verification 
with any ABL Secured Party; provided that the provisions of Section 10.08 of the ABL Credit Agreement shall apply to such information.  
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(b) Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to ( i ) the Loan Parties’ obligations 
under the ABL Credit Agreement and ( ii ) the terms of any applicable Intercreditor Agreement, the Collateral Agent hereby authorizes each 
Grantor to collect such Grantor’s Accounts and the Collateral Agent may curtail or terminate said authority at any time upon notice after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g) of the ABL Credit 
Agreement. Without limiting the Administrative Agent’s rights under the ABL Credit Agreement and subject to ( a ) the Loan Parties’ 
obligations under the ABL Credit Agreement and ( b ) the terms of any applicable Intercreditor Agreement, at any time after the occurrence and 
during the continuation of an Event of Default under the ABL Credit Agreement, any payments of Accounts, when collected by any Grantor, 
( x ) if required in writing by the Collateral Agent, shall be forthwith (and, in any event, within two Business Days) deposited by such Grantor 
in the exact form received, duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole 
dominion and control of and on terms and conditions reasonably satisfactory to the Collateral Agent, subject to withdrawal by the Collateral 
Agent for the account of the ABL Secured Parties only as provided in Section 5.04, and ( y ) until so turned over, shall be held by such Grantor 
in trust for the Collateral Agent and the other ABL Secured Parties, segregated from other funds of such Grantor. Each such deposit of 
Proceeds of Accounts shall be accompanied by a report identifying in reasonable detail the nature and source of the payments included in the 
deposit.  

(c) Subject to the terms of any applicable Intercreditor Agreement, at the Collateral Agent’s written request at any time after the 
occurrence and during the continuation of an Event of Default, each Grantor shall deliver to the Collateral Agent all original and other 
documents evidencing, and relating to, the agreements and transactions which gave rise to the Accounts, including all orders, invoices and 
shipping receipts.  

(d) Subject to the terms of any applicable Intercreditor Agreement, at any time ( i ) upon the occurrence and during the continuation of an 
Event of Default and ( ii ) after written notice is delivered to the Grantor, a Grantor shall not (other than in the ordinary course of business) 
grant any extension of the time of payment of any of the Accounts, compromise, compound or settle the same for less than the full amount 
thereof, release, wholly or partly, any person liable for the payment thereof, or allow any credit or discount whatsoever thereon if the Collateral 
Agent shall have instructed the Grantors in writing not to grant or make any such extension, credit, discount, compromise, or settlement under 
any circumstances during the continuation of such Event of Default.  

5.02 Communications with Obligors; Grantors Remain Liable .  

(a) Subject to the terms of any applicable Intercreditor Agreement, upon the written request of the Collateral Agent at any time after the 
occurrence and during the continuation of an Event of Default under Section 8.01(a), Section 8.01(f) or Section 8.01(g)  
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of the ABL Credit Agreement, each Grantor shall notify obligors on the Accounts of such Grantor that the Accounts have been assigned to the 
Collateral Agent, for the benefit of the ABL Secured Parties, and that payments in respect thereof shall be made directly to the Collateral Agent 
and may enforce such Grantor’s rights against such obligors.  

(b) Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each of the Accounts of such Grantor to 
observe and perform all the conditions and obligations to be observed and performed by it thereunder, all in accordance with the terms of any 
agreement giving rise thereto. Neither the Collateral Agent nor any ABL Secured Party shall have any obligation or liability under any Account 
(or any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt by the Collateral Agent or any ABL Secured 
Party of any payment relating thereto, nor shall the Collateral Agent or any ABL Secured Party be obligated in any manner to perform any of 
the obligations of any Grantor under or pursuant to any Account (or any agreement giving rise thereto) of such Grantor, to make any payment, 
to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by any party 
thereunder, to present or file any claim, to take any action to enforce any performance or to collect the payment of any amounts which may 
have been assigned to it or to which it may be entitled at any time or times.  

5.03 Proceeds to Be Turned Over to Collateral Agent . In addition to the rights of the Collateral Agent and the other ABL Secured Parties 
specified in Section 5.01 with respect to payments of Accounts, if an Event of Default shall occur and be continuing, all Proceeds of Collateral 
received by any Grantor consisting of cash, checks and other Cash Equivalents shall be held by such Grantor in trust for the Collateral Agent 
and the other ABL Secured Parties, segregated from other funds of such Grantor, and shall, upon the notice in writing by the Collateral Agent 
(subject to the terms of any applicable Intercreditor Agreement) to the relevant Grantor (it being understood that the exercise of remedies by the 
ABL Secured Parties in connection with an Event of Default shall be deemed to constitute a request by the Collateral Agent for the purposes of 
this sentence and in such circumstances, no such written notice shall be required), forthwith upon receipt by such Grantor, be turned over to the 
Collateral Agent, in the exact form received by such Grantor (duly endorsed by such Grantor to the Collateral Agent, if required). All Proceeds 
of Collateral received by the Collateral Agent hereunder shall be held by the Collateral Agent in a Collateral Account maintained under its sole 
dominion and control and on terms and conditions reasonably satisfactory to the Collateral Agent (subject to the terms of any applicable 
Intercreditor Agreement). All Proceeds of Collateral while held by the Collateral Agent in a Collateral Account (or by such Grantor in trust for 
the Collateral Agent and the other ABL Secured Parties) shall continue to be held as collateral security for all the Guaranteed Obligations and 
shall not constitute payment thereof until applied as provided in Section 5.04.  
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5.04 Application of Proceeds . Except as expressly provided elsewhere in this Agreement or any other Loan Document, ( i ) any cash held 
in the Collateral Accounts and ( ii ) all proceeds received by the Collateral Agent in respect of any sale of, collection from or other realization 
upon all or any part of the Collateral shall, subject to the terms of any applicable Intercreditor Agreement, be applied pursuant to Section 8.04 
of the ABL Credit Agreement.  

5.05 Code and Other Remedies .  

(a) If an Event of Default shall occur and be continuing, subject to the terms of any applicable Intercreditor Agreement, the Collateral 
Agent may exercise in respect of the Collateral, in addition to all other rights and remedies provided for herein or otherwise available to it, all 
the rights and remedies of a secured party upon default under the UCC (whether or not in effect in the jurisdiction where such rights are 
exercised) or any other applicable law or in equity and also, to the extent permitted by applicable law, may without demand of performance or 
other demand, presentment, protest, advertisement or notice of any kind except as specified below, subject to any existing reserved rights or 
licenses, sell the Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the 
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who will 
represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the distribution or sale 
thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or 
purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold absolutely free from any claim or right on 
the part of any Grantor, and each Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay and/or appraisal that it 
now has or may at any time in the future have under any rule of law or statute now existing or hereafter enacted. The Collateral Agent or any 
ABL Secured Party shall have the right upon any such public sale, and, to the extent permitted by law, upon any such private sale, to purchase 
the whole or any part of the Collateral so sold and the Collateral Agent or such ABL Secured Party may, subject to ( x ) the satisfaction in full 
in cash of all payments due pursuant to Section 8.04(a) of the ABL Credit Agreement and ( y ) the ratable satisfaction of the Guaranteed 
Obligations in accordance with the priorities set forth in Section 8.04 of the ABL Credit Agreement, pay the purchase price by crediting the 
amount thereof against the Guaranteed Obligations. Each Grantor agrees that, to the extent notice of sale shall be required by law, at least ten 
days’ notice to such Grantor of the time and place of any public sale or the time after which any private sale is to be made shall constitute 
reasonable notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice  
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of sale having been given. The Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and 
place fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned. To the extent 
permitted by law, each Grantor hereby waives any claim against the Collateral Agent arising by reason of the fact that the price at which any 
Collateral may have been sold at such a private sale was less than the price that might have been obtained at a public sale, even if the Collateral 
Agent accepts the first offer received and does not offer such Collateral to more than one offeree. Each Grantor further agrees, at the Collateral 
Agent’s request (subject to the terms of any applicable Intercreditor Agreement), to assemble the Collateral and make it available to the 
Collateral Agent at places and times which the Collateral Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The 
Collateral Agent shall apply the net proceeds of any action taken by it pursuant to this Section 5.05 in accordance with the provisions of 
Section 8.04 of the ABL Credit Agreement. As an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent 
may, subject to the terms of any applicable Intercreditor Agreement, proceed by a suit or suits at law or in equity to foreclose this Agreement 
and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent jurisdiction or pursuant 
to a proceeding by a court-appointed receiver.  

(b) If an Event of Default shall occur and be continuing, the Collateral Agent may in its sole discretion but subject to any applicable 
Intercreditor Agreement, withdraw and apply any amounts held in any Dominion Account or Qualified Cash Account against the Guaranteed 
Obligations of any relevant Grantor then due and owing in the order of priority set forth in Section 8.04 of the Credit Agreement.  

5.06 Deficiency . Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are 
insufficient to pay the Guaranteed Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent or 
any ABL Secured Party to collect such deficiency.  

5.07 Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Each Grantor shall (to the maximum extent 
permitted by law) remain obligated hereunder notwithstanding that, without any reservation of rights against any Grantor and without notice to 
or further assent by any Grantor, ( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other 
ABL Secured Party may be rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the 
liability of any other party upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, 
may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or 
released by the Collateral Agent or any other ABL Secured Party, ( c ) the Secured Debt Documents, and any other documents executed and 
delivered in connection therewith may be amended, modified,  
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supplemented or terminated, in whole or in part, in accordance with the terms of the applicable Secured Debt Document and ( d ) any collateral 
security, guarantee or right of offset at any time held by the Collateral Agent or any other ABL Secured Party for the payment of the 
Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral Agent nor any other ABL Secured 
Party shall have any obligation to protect, perfect or insure any Lien at any time held by it as security for the Guaranteed Obligations or for this 
Agreement or any property subject thereto. When making any demand hereunder against any Grantor, the Collateral Agent or any other ABL 
Secured Party may, but shall be under no obligation to, make a similar demand on any ABL Borrower or any other Grantor, and any failure by 
the Collateral Agent or any other ABL Secured Party to make any such demand or to collect any payments from any ABL Borrower or any 
other Grantor or any release of any ABL Borrower or any other Grantor shall not relieve any Grantor in respect of which a demand or 
collection is not made or any Grantor not so released of its several obligations or liabilities hereunder, and shall not impair or affect the rights 
and remedies, express or implied, or as a matter of law, of the Collateral Agent or any other Secured Party against any Grantor. For the purpose 
hereof “demand” shall include the commencement and continuance of any legal proceedings.  

5.08 Conflict with ABL Credit Agreement . In the event of any conflict between the terms of this Section 5 and the ABL Credit 
Agreement, the ABL Credit Agreement shall prevail.  

   

6.01 Collateral Agent’s Appointment as Attorney-in-Fact, etc .  

(a) Subject to the terms of any applicable Intercreditor Agreement, each Grantor hereby appoints, which appointment is irrevocable and 
coupled with an interest, effective upon the occurrence and during the continuation of an Event of Default, the Collateral Agent and any officer 
or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and 
stead of such Grantor and in the name of such Grantor or otherwise, for the purpose of carrying out the terms of this Agreement, and the other 
Loan Documents, to take any and all appropriate action and to execute any and all documents and instruments which the Collateral Agent may 
deem necessary or desirable to accomplish the purposes of this Agreement, and the other Loan Documents and, without limiting the generality 
of the foregoing, each Grantor hereby gives the Collateral Agent the power and right, on behalf of such Grantor, either in the Collateral Agent’s 
name or in the name of such Grantor or otherwise, without assent by such Grantor, to do any or all of the following at the same time or at 
different times, in each case after the occurrence and during the continuation of an Event of Default:  

(i) take possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the payment of moneys 
due under any Account or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of 
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under 
any Account or with respect to any other Collateral whenever payable;  
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(ii) in the case of any Intellectual Property, execute and deliver, and have recorded, any and all agreements, instruments, documents 
and papers as the Collateral Agent may reasonably request to evidence the Collateral Agent’s and the ABL Secured Parties’ Security 
Interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented thereby;  

(iii) pay or discharge taxes and Liens levied or placed on or threatened against any Collateral;  

(iv) execute, in connection with any sale provided for in Section 5.05, any endorsements, assignments or other instruments of 
conveyance or transfer with respect to the Collateral;  

(v) obtain, pay and adjust insurance required to be maintained by such Grantor or paid to the Collateral Agent pursuant to the ABL 
Credit Agreement;  

(vi) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the ABL Credit Agreement, send 
verifications of Accounts to any Person who is or who may become obligated to any Grantor under, with respect to or on account of an 
Account;  

(vii) solely with respect to an Event of Default pursuant to Sections 8.01(a), 8.01(f) and 8.01(g) of the ABL Credit Agreement, 
direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due 
thereunder directly to the Collateral Agent or as the Collateral Agent shall direct;  

(viii) ask or demand for, collect and receive payment of and receipt for, any and all moneys, claims and other amounts due or to 
become due at any time in respect of or arising out of any Collateral;  

(ix) sign and endorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, 
assignments, verifications, notices and other documents in connection with any of the Collateral;  
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(x) commence and prosecute any suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect 
the Collateral or any portion thereof and to enforce any other right in respect of any Collateral;  

(xi) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral (with such Grantor’s consent 
(not to be unreasonably withheld or delayed) to the extent such action or its resolution could materially affect such Grantor or any of its 
Affiliates in any manner other than with respect to its continuing rights in such Collateral; provided that such consent right shall not limit 
any other rights or remedies available to the Collateral Agent at law);  

(xii) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give such discharges or releases 
as the Collateral Agent may deem appropriate (with such Grantor’s consent (not to be unreasonably withheld or delayed) to the extent 
such action or its resolution could materially affect such Grantor or any of its Affiliates in any manner other than with respect to its 
continuing rights in such Collateral; provided that such consent right shall not limit any other rights or remedies available to the Collateral 
Agent at law);  

(xiii) subject to any existing reserved rights and licenses, assign, license or sublicense any Intellectual Property Collateral 
throughout the world for such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable 
business discretion determine; and  

(xiv) generally, but subject to any existing reserved rights and licenses, sell, transfer, pledge and make any agreement with respect 
to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for 
all purposes, and do, at the Collateral Agent’s option and such Grantor’s expense, at any time, or from time to time, all acts and things 
that the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Collateral Agent’s and the ABL 
Secured Parties’ Security Interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor might do.  

Anything in this Section 6.0l(a) to the contrary notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power 
of attorney provided for in this Section 6.01(a) unless an Event of Default shall have occurred and be continuing.  
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(b) If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without 
any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such agreement.  

(c) The expenses of the Collateral Agent incurred in connection with actions undertaken as permitted under this Section 6.01, together 
with interest thereon at a rate per annum equal to the highest rate per annum at which interest would then be payable on any category of past 
due Base Rate Loans under the ABL Credit Agreement, from the date of payment by the Collateral Agent to the date reimbursed by the 
relevant Grantor, shall be payable by such Grantor to the Collateral Agent on demand.  

(d) Each Grantor hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue hereof. All powers, authorizations 
and agencies contained in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the Security 
Interests created hereby are released.  

6.02 Duty of Collateral Agent . The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the 
Collateral in its possession, under Section 9-207 of the UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent 
deals with similar property for its own account. The Collateral Agent shall be deemed to have exercised reasonable care in the custody and 
preservation of any Collateral in its possession if such Collateral is accorded treatment substantially equal to that which the Collateral Agent 
accords its own property. Neither the Collateral Agent, any other ABL Secured Party nor any of their respective officers, directors, employees 
or agents shall be liable for failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any 
obligation to sell or otherwise dispose of any Collateral upon the request of any Grantor or any other Person or to take any other action 
whatsoever with regard to the Collateral or any part thereof. The powers conferred on the Collateral Agent and the other ABL Secured Parties 
hereunder are solely to protect the Collateral Agent’s and the other ABL Secured Parties’ interests in the Collateral and shall not impose any 
duty upon the Collateral Agent or any other ABL Secured Party to exercise any such powers. The Collateral Agent and the other ABL Secured 
Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 
their officers, directors, employees or agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own bad 
faith, gross negligence or willful misconduct.  

6.03 Authority of Collateral Agent . Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this 
Agreement with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, 
voting right, request, judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the 
Collateral Agent  
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and the other ABL Secured Parties, be governed by this Agreement and such other agreements with respect thereto as may exist from time to 
time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be conclusively presumed to be acting as 
agent for the applicable ABL Secured Parties with full and valid authority so to act or refrain from acting, and no Grantor shall be under any 
obligation, or entitlement, to make any inquiry respecting such authority.  

6.04 Security Interest Absolute . All rights of the Collateral Agent hereunder, the Security Interests created hereby and all obligations of 
the Grantors hereunder shall (to the maximum extent permitted by law) be absolute and unconditional irrespective of ( a ) any lack of validity 
or enforceability of the ABL Credit Agreement, any other Secured Debt Document, any agreement with respect to any of the Guaranteed 
Obligations or any other agreement or instrument relating to any of the foregoing, ( b ) any change in the time, manner or place of payment of, 
or in any other term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or any consent to any departure from the 
ABL Credit Agreement, any other Secured Debt Document, or any other agreement or instrument, ( c ) any exchange, release or non-perfection 
of any Lien on other collateral, or any release or amendment or waiver of or consent under or departure from any guarantee, securing or 
guaranteeing all or any of the Guaranteed Obligations, or ( d ) any other circumstance (other than a defense of payment or performance) that 
might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the Guaranteed Obligations or this Agreement.  

6.05 Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Grantor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other ABL Secured Parties and 
their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Grantor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Grantor created hereby shall be automatically released, upon the consummation of any transaction permitted by the ABL Credit 
Agreement, as a result of which such Subsidiary Grantor ceases to be a Restricted Subsidiary of the Company or otherwise becomes an 
Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral sold, free and clear of the 
Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Grantor of any Collateral that is permitted under the 
ABL Credit Agreement (other than to another Grantor), ( x ) upon the effectiveness of any written consent to the release of the Security  
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Interests created hereby in any Collateral pursuant to Section 10.01 of the ABL Credit Agreement, ( y ) upon property constituting Excluded 
Property or ( z ) as otherwise provided in any applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Grantor, at such Grantor’s expense, all documents that such Grantor or the Borrower Representative shall reasonably request to evidence or 
confirm such termination or release.  

6.06 Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any 
part thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other 
ABL Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL Borrower or any other Grantor, or 
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, any ABL Borrower or any 
other Grantor or any substantial part of its property, or otherwise, all as though such payments had not been made.  

   

7.01 Amendments in Writing . None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise 
modified except by a written instrument executed by the affected Grantor and the Collateral Agent in accordance with Section 10.01 of the 
ABL Credit Agreement; provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and no 
Collateral may be released) through agreements substantially in the form of Exhibit 1 in each case duly executed by each Grantor directly 
effected thereby.  

7.02 Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL Credit 
Agreement. All communications and notices hereunder to any Subsidiary Grantor shall be given to it in care of the Borrower Representative at 
the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

7.03 No Waiver by Course of Conduct; Cumulative Remedies . Neither the Collateral Agent nor any other ABL Secured Party shall by 
any act (except by a written instrument pursuant to Section 7.01 hereof), delay, indulgence, omission or otherwise be deemed to have waived 
any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of any of the terms and conditions hereof or of 
any other applicable Secured Debt Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any 
other ABL Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, 
power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver 
by the  
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Collateral Agent or any other ABL Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any 
right or remedy that the Collateral Agent or such other ABL Secured Party would otherwise have on any other occasion. The rights, remedies, 
powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or 
remedies provided by law.  

7.04 Enforcement Expenses; Indemnification .  

(a) Each Grantor agrees to pay any and all reasonable and documented or invoiced expenses (including all reasonable fees and 
disbursements of counsel) that may be paid or incurred by any ABL Secured Party in enforcing, or obtaining advice of counsel in respect of, 
any rights with respect to, or collecting, any or all of the Guaranteed Obligations and/or enforcing any rights with respect to, or collecting 
against, such Grantor under this Agreement, in each case to the extent any ABL Borrower would be required to do so pursuant to Section 10.04 
of the ABL Credit Agreement.  

(b) Each Grantor agrees to pay, and to save the Collateral Agent and the other ABL Secured Parties harmless from, any and all liabilities 
with respect to, or resulting from any delay in paying, any and all present or future stamp, court or documentary taxes and any other excise, 
property, intangible or mortgage recording taxes, charges or similar levies which may be payable or determined to be payable with respect to 
any of the Collateral or in connection with any of the transactions contemplated by this Agreement.  

(c) Without limitation of its indemnification obligations under the other Loan Documents, each Grantor agrees to pay, and to save the 
Collateral Agent and the other ABL Secured Parties harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, 
performance and administration of this Agreement, in each case to the extent any ABL Borrower would be required to do so pursuant to 
Section 10.05 of the ABL Credit Agreement.  

(d) Any such amounts payable as provided hereunder shall be additional Guaranteed Obligations secured hereby and by the other 
Collateral Documents. The agreements in this Section 7.04 shall survive termination of this Agreement, or any other Loan Document, the 
consummation of the transactions contemplated hereby, the repayment of any of the Guaranteed Obligations, the invalidity or unenforceability 
of any term or provision of this Agreement or, any other Loan Document or any investigation made by or on behalf of the Collateral Agent or 
any other ABL Secured Party. All amounts due under this Section 7.04 shall be payable within 30 days after demand therefor.  
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7.05 Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the ABL Credit Agreement, except that no Grantor may assign, transfer or 
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the ABL Credit Agreement.  

7.06 Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by 
telecopier or other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an 
original executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by 
telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the 
same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

7.07 Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

7.08 Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

7.09 Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Grantors with respect 
to the subject matter hereof and there are no promises, undertakings, representations or warranties by the Collateral Agent or any other ABL 
Secured Party relative to the subject matter hereof not expressly set forth or referred to herein or in the other Secured Debt Documents (and 
each other agreement or instrument executed or issued in connection therewith).  

7.10 GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  
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7.11 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a 
judgment or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any 
jurisdiction for the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, 
or decline (or, in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal 
action or proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or 
proceeding is brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance 
by such party or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that 
this Section 7.11 would otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or 
proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section;  

(c) consents to service of process in the manner provided for notices in Section 7.02; and  

(d) 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 7.11 any special, exemplary, punitive or consequential damages;  

Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above.  
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Nothing in this Agreement will affect the right of any party hereto to serve process in any manner permitted by applicable law.  

7.12 Acknowledgments . Each Grantor hereby acknowledges that:  

(a) it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to 
which it is a party;  

(b) neither the Collateral Agent nor any other ABL Secured Party has any fiduciary relationship with or duty to any Grantor arising 
out of or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on the one 
hand, and the Collateral Agent and the other ABL Secured Parties, on the other hand, in connection herewith or therewith is solely that of 
debtor and creditor;  

(c) no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated 
hereby among the ABL Secured Parties or among the Grantors and the ABL Secured Parties; and  

(d) upon any Event of Default, the Collateral Agent may proceed without notice, against any Grantor and any Collateral to collect 
and recover the full amount of any Obligation then due, without first proceeding against any other Grantor, any other Loan Party or any 
other Collateral and without first joining any other Grantor or any other Loan Party in any proceeding.  

7.13 Additional Grantors . Each Subsidiary of the Company that is required to become a party to this Agreement pursuant to Section 6.12 
of the ABL Credit Agreement shall become a Grantor, with the same force and effect as if originally named as a Grantor herein, for all 
purposes of this Agreement upon execution and delivery by such Subsidiary of a Supplement substantially in the form of Exhibit 1 hereto. The 
execution and delivery of any instrument adding an additional Grantor as a party to this Agreement shall not require the consent of any other 
Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of 
any new Grantor as a party to this Agreement.  

7.14 WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY 
WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM  
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WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 7.14 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

7.15 Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

[Signature Page to ABL Security Agreement]  

TRIBUNE PUBLISHING COMPANY 
as a Grantor, 

By:   /s/ Steven Berns  
Name:   Steven Berns 
Title:   President and Chief Executive Officer 
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Blue Lynx Media, LLC 
Builder Media Solutions, LLC 
California Community News, LLC 
Capital-Gazette Communications, LLC 
Carroll County Times, LLC 
Chicago Tribune Company, LLC 
Chicagoland Publishing Company, LLC 
ForSaleByOwner.com Referral Services, LLC 
forsalebyowner.com, LLC 
Hoy Publications, LLC 
Internet Foreclosure Service, LLC 
Local Pro Plus Realty, LLC 
Los Angeles Times Communications LLC 
Orlando Sentinel Communications Company, LLC 
Sun-Sentinel Company, LLC 
TCA News Service, LLC 
The Baltimore Sun Company, LLC 
The Daily Press, LLC 
The Hartford Courant Company, LLC 
The Morning Call, LLC 
Tribune 365, LLC 
Tribune Content Agency, LLC 
Tribune Direct Marketing, LLC 
Tribune Interactive, LLC 
Tribune Content Agency London, LLC 
Tribune Publishing Company, LLC 
Tribune Washington Bureau, LLC  
each as a Grantor,  

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 
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McClatchy/Tribune Information Services, LLC , as a 
Grantor 

By: TCA News Service, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 

By: Tribune Publishing Company, LLC, as its Member 

By:   /s/ Edward Lazarus  
Name:   Edward Lazarus 
Title:   Secretary 
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BANK OF AMERICA, N.A., 
as Collateral Agent 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



Schedules to ABL Security Agreement  

SCHEDULES  
   
A    Subsidiary Guarantors 
2(a)(iv)    Commercial Tort Claims 
3.02(a)(i)    Registered Intellectual Property 
3.02(a)(ii)    Exclusive IP Agreements 
3.05(a)    Legal Names, Etc. 
3.05(b) and 3.05(c)    Other Corporate Names and Prior Names 
3.06    Chief Executive Offices 
3.07    Letter of Credit Rights 
3.08    Chattel Paper 



SCHEDULE A 
TO THE ABL SECURITY AGREEMENT 

SUBSIDIARY GRANTORS  
   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

1. Blue Lynx Media, LLC 

2. Builder Media Solutions, LLC 

3. California Community News, LLC 

4. Capital-Gazette Communications, LLC 

5. Carroll County Times, LLC (f/k/a Landmark Community Newspapers of Maryland, LLC) 

6. Chicago Tribune Company, LLC 

7. Chicagoland Publishing Company, LLC 

8. ForSaleByOwner.com Referral Services, LLC 

9. forsalebyowner.com, LLC 

10. Hoy Publications, LLC 

11. Internet Foreclosure Service, LLC 

12. Local Pro Plus Realty, LLC 

13. Los Angeles Times Communications LLC 

14. McClatchy/Tribune Information Services, LLC 

15. Orlando Sentinel Communications Company, LLC 

16. Sun-Sentinel Company, LLC 

17. TCA News Service, LLC 

18. The Baltimore Sun Company, LLC 

19. The Daily Press, LLC 

20. The Hartford Courant Company, LLC 

21. The Morning Call, LLC 

22. Tribune 365, LLC 

23. Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC) 

24. Tribune Direct Marketing, LLC 

25. Tribune Interactive, LLC 

26. Tribune Content Agency London, LLC (f/k/a Tribune Media Services London, LLC) 

27. Tribune Publishing Company, LLC 

28. Tribune Washington Bureau, LLC 



SCHEDULE 2(a)(iv) TO THE 
ABL SECURITY AGREEMENT 

COMMERCIAL TORT CLAIMS  

None.  



SCHEDULE 3.02(a)(i) TO THE 
ABL SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  
   

Copyright Registrations  
   

A. COPYRIGHTS 

Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Capone: A Photographic Portrait of 
America’s Most Notorious Gangster.    

Chicago Tribune Company, LLC 
   

2013-12-9 
   

TX0007820451 

Chicago Tribune    Chicago Tribune Company, LLC    2009-01-29    TX0006631926 
Chicago Tribune    Chicago Tribune Company, LLC    2009-03-09    TX0006679508 
Chicago Tribune    Chicago Tribune Company, LLC    2009-04-16    TX0006631550 
Chicago Tribune    Chicago Tribune Company, LLC    2009-06-11    TX0006681730 
Chicago Tribune    Chicago Tribune Company, LLC    2009-06-18    TX0006679511 
Chicago Tribune    Chicago Tribune Company, LLC    2009-08-07    TX0006685341 
Chicago Tribune    Chicago Tribune Company, LLC    2009-09-14    TX0006683998 
Chicago Tribune    Chicago Tribune Company, LLC    2009-10-13    TX0006685673 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-02    TX0006700107 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-27    TX0006700069 
Chicago Tribune    Chicago Tribune Company, LLC    2009-11-30    TX0006699974 
Chicago Tribune    Chicago Tribune Company, LLC    2010-01-01    TX0006701541 
Chicago Tribune    Chicago Tribune Company, LLC    2010-04-12    TX0006704036 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Chicago Tribune    Chicago Tribune Company, LLC    2010-07-02    TX0006704874 
Chicago Tribune    Chicago Tribune Company, LLC    2010-07-06    TX0006704863 
Chicago Tribune    Chicago Tribune Company, LLC    2010-09-01    TX0006705118 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-06    TX0006776164 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-08    TX0006771483 
Chicago Tribune    Chicago Tribune Company, LLC    2010-10-22    TX0006718509 
Chicago Tribune    Chicago Tribune Company, LLC    2010-12-20    TX0006771757 
Chicago Tribune    Chicago Tribune Company, LLC    2011-01-10    TX0006771515 
Chicago Tribune    Chicago Tribune Company, LLC    2011-02-22    TX0006772975 
Chicago Tribune    Chicago Tribune Company, LLC    2011-03-23    TX0006772922 
Chicago Tribune    Chicago Tribune Company, LLC    2011-04-13    TX0006776368 
Chicago Tribune    Chicago Tribune Company, LLC    2011-06-13    TX0006778315 
Chicago Tribune    Chicago Tribune Company, LLC    2011-07-11    TX0006604598 
Chicago Tribune    Chicago Tribune Company, LLC    2011-07-12    TX0006604599 
Chicago Tribune    Chicago Tribune Company, LLC    2011-08-03    TX0006784582 

Good Eating’s Best of the Best: Great 
recipes of the past decade from the 

Chicago Tribune test kitchen    

Chicago Tribune Company, LLC 

   

2011-09-26 

   

TX0007439909 

Chicago Tribune    Chicago Tribune Company, LLC    2012-11-19    TX0006604600 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-07    TX0007693250 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-26    TX0007741886 
Chicago Tribune    Chicago Tribune Company, LLC    2012-12-26    TX0007741913 
Chicago Tribune    Chicago Tribune Company, LLC    2011-09-12    TX0006784583 

Life Skills: How to Do Almost 
Anything.    

Chicago Tribune Company, LLC 
   

2013-12-9 
   

TX0007819257 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Prep School: How to Improve Your 
Kitchen Skills and Cooking 

Techniques.    

Chicago Tribune Company, LLC 

   

2013-12-9 

   

TX0007815954 

Chicago Tribune    Chicago Tribune Company, LLC    2013-02-26    TX0007806252 
Chicago Tribune    Chicago Tribune Company, LLC    2013-02-26    TX0007806274 
Chicago Tribune    Chicago Tribune Company, LLC    2013-03-26    TX0007806241 
Chicago Tribune    Chicago Tribune Company, LLC    2013-03-26    TX0007806296 
Chicago Tribune    Chicago Tribune Company LLC    2014-01-22    TX0007875719 
Chicago Tribune    Chicago Tribune Company LLC    2014-01-22    TX0007875720 
Chicago Tribune    Chicago Tribune    2013-05-09    TX0007883208 
Chicago Tribune    Chicago Tribune    2013-05-09    TX0007883233 

Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-20    TX0006679665 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-20    TX0006631638 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006679528 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006631515 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-04-24    TX0006631511 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-05-01    TX0006631419 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006683871 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006679373 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-22    TX0006681718 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-06-26    TX0006684083 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-08-21    TX0006684018 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-08-24    TX0006683930 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699962 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006701494 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699954 
Los Angeles Times    Los Angeles Times Communications, LLC    2009-12-29    TX0006699969 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-04-26    TX0006703968 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-05-05    TX0006703965 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-05-24    TX0006704230 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-07-26    TX0006705082 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-07-26    TX0006705083 
Los Angeles Times    Los Angeles Times Communications, LLC    2010-10-08    TX0006718602 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771507 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771642 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-11    TX0006771509 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-01-12    TX0006771514 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-16    TX0006772858 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-16    TX0006772946 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-03-17    TX0006772898 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-04-29    TX0006778267 
Los Angeles Times    Los Angeles Times Communications, LLC    2011-04-29    TX0006778266 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-10-31    TX0007807041 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-11-20    TX0007681418 
Los Angeles Times    Los Angeles Times Communications, LLC    2012-11-20    TX0007695958 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-01-25    TX0007681450 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-01-25    TX0007681454 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-03-25    TX0007687007 
Los Angeles Times    Los Angeles Times Communications, LLC    2013-04-08    TX0007713135 

Los Angeles Times. [Published: 2013-
03-01 to 2013-03-31. Issues: March 

2013]    

Los Angeles Times Communications, LLC 

   

2013-07-12 

   

TX0007811681 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

Los Angeles Times. [Published: 2013-
04-01 to 2013-04-30. Issues: April 

2013]    

Los Angeles Times Communications, LLC 

   

2013-07-12 

   

TX0007811118 

South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-02-02    TX0006664968 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-02-02    TX0006664951 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-06-11    TX0006681615 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-06-11    TX0006679401 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-08-20    TX0006685344 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-08-31    TX0006687600 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2009-09-15    TX0006685714 
South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2010-02-04    TX0006701520 

Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-04-22    TX0006704961 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-06-06    TX0006704869 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-07-30    TX0006705066 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-11-01    TX0006718521 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-11-12    TX0006718508 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-02-24    TX0006772965 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-05-10    TX0006776301 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

South Florida Sun-Sentinel    Sun-Sentinel Company, LLC    2011-03-21    TX0006772782 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2010-04-23    TX0006782649 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-05-31    TX0006778363 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-07-11    TX0006778827 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-01    TX0006778888 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-09    TX0006778994 
Sun-Sentinel (Fort Lauderdale, FL)    Sun-Sentinel Company, LLC    2011-08-09    TX0006778889 

Sun-Sentinel    Sun-Sentinel Company, LLC    2013-02-05    TX0007802880 
Sun-Sentinel. [Published: 2012-11-01 

to 2012-11-30. Issues: Novermber 
2012] (Fort Lauderdale, FL)    

Sun-Sentinel Company, LLC 

   

2013-03-04 

   

TX0007750207 

Sun Sentinel    Sun Sentinel Company    2013-01-03    TX 0007875448 
Sun Sentinel    Sun Sentinel Company    2013-07-15    TX0007881053 
Sun Sentinel    Sun Sentinel Company    2013-10-21    TX0007876624 
Sun Sentinel    Sun Sentinel Company    2013-01-23    TX0007727662 

The Baltimore Sun    The Baltimore Sun Company, LLC    2010-10-13    TX0006772763 
The Baltimore Sun    The Baltimore Sun Company, LLC    2010-11-01    TX0006718545 
The Baltimore Sun    The Baltimore Sun Company, LLC    2010-11-01    TX0006718549 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782647 
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Title    Current owner    
Registration  

Date    
Copyright  

Registration # 

The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782646 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-01-31    TX0006782645 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-08    TX0006772810 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-08    TX0006772809 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-04-27    TX0006776380 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-05-10    TX0006776311 
The Baltimore Sun    The Baltimore Sun Company, LLC    2011-06-13    TX0006779045 
The Baltimore Sun    The Baltimore Sun Company, LLC    2013-05-20    TX0007742903 

The Baltimore Sun. [Published: 2012-
09-01 to 2012-09-30. Issues: 

September 2012]    

The Baltimore Sun Company, LLC 

   

2013-2-22 

   

TX0007777300 

The Baltimore Sun. [Published: 2012-
07-01 to 2012-07-31. Issues: July 

2012]    

The Baltimore Sun Company, LLC 

   

2012-11-19 

   

TX0007807021 

The Baltimore Sun. [Published: 2012-
06-01 to 2012-06-30. Issues: June 

2012]    

The Baltimore Sun Company, LLC 

   

2012-11-19 

   

TX0007807017 

The Baltimore Sun. [Published: 2012-
10-01 to 2012-10-31. Issues: October 

2012]    

The Baltimore Sun Company, LLC 

   

2013-2-22 

   

TX0007778680 



Issued Patents  
   

Pending Patent Applications  
   

B. PATENTS AND PATENT APPLICATIONS 

Title    Pat. No.    Issue Date    Owner 

Newspaper Vending Machine 
   

6,523,716 
   

2/25/2003 
   

Los Angeles Times 
Communications LLC 

Title    App. No.    Filing Date    Owner 

System and Method for Localized and/or Topic-driven 
Content Distribution for Mobile Devices    

12/566646 
   

9/24/2009 
   

Tribune Interactive, LLC 

Website User-Interface 
   

61/988097 
   

5/2/2014 
   

Tribune Publishing Company, 
LLC 

Website User-Interface 
   

61/988776 
   

5/5/2014 
   

Tribune Publishing Company, 
LLC 

Systems and Methods for Producing a Content Page 
   

13/827,792 
   

3/14/2013 
   

Tribune Publishing Company, 
LLC 

Systems and Methods for Arranging Newspaper Content 
   

13/827,833 
   

3/14/2013 
   

Tribune Publishing Company, 
LLC 

Online Information System with Continuous Scrolling and 
User-Controlled Content    

14/448,597 
   

7/31/2014 
   

Tribune Interactive, LLC 

Online Information System with Per-Document Selectable 
Items    

14/448,602 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 
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Online Information System with Continuous Scrolling and 
Previous Section Removal    

14/448,604 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 

Online Information System with Backward Continuous 
Scrolling    

14/448,610 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 

Online Information System with Continuous Scrolling and 
Advertisements    

14/448,613 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 

Online Information System with Continuous Scrolling and 
Advertisements    

14/448,616 
   

7/31/2014 
   

Tribune Interactive, LLC 

Online Information System with Continuous Scrolling and 
Position Correction    

14/448,621 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 

Online Information System with Selectable Items for 
Continuous Scrolling    

14/448,626 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 

Online Information System with Continuous Scrolling and 
Position Correction    

14/448,630 
   

7/31/2014 
   

Tribune Publishing Company, 
LLC 



Pending Trademark Applications  
   

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Trademark    Owner    Serial Number    Filing Date 

EAT.LEARN.SHOP.FIND. WE ARE CHICAGO    Chicagoland Publishing Company, LLC    85340200    6/7/2011 
THE CHICAGOAN    Chicagoland Publishing Company, LLC    85415785    9/06/2011 
DISTRICT WEST    Los Angeles Times Communications, LLC    85913176    4/24/2013 
THE BLACK BOOK    The Baltimore Sun Company, LLC    85952153    6/6/2013 
SUN MEDIA    The Baltimore Sun Company, LLC    85010593    4/09/2010 
DIGITAL NEWSSTAND CONNECTICUT 
NEWS AND MORE 24/7 & Design    

The Hartford Courant Company, LLC 
   

85385853 
   

8/01/2011 

RELAY MEDIA SOLUTIONS    Sun-Sentinel Company, LLC    86044372    8/21/2013 
HYPEORLANDO    Sun-Sentinel Company, LLC    86190555    2/11/2014 
HYPESOUTHFLORIDA    Sun-Sentinel Company, LLC    86190631    2/11/2014 
GOREN BRIDGE    Tribune Content Agency, LLC    86200348    2/21/2014 
CARQUIK    Tribune Interactive, LLC    86068256    9/18/2013 
INSIDE SHOPPER    Tribune Publishing Company, LLC    86163478    1/13/2014 



Trademark Registrations  
   

Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

The Capital A Capital-Gazette Newspaper    Capital-Gazette Communications, LLC   75832623   10/27/1999   2,454,745   5/29/2001 
Maryland Gazette A Capital-Gazette 
Newspaper    

Capital-Gazette Communications, LLC 
  

75834164 
  

10/27/1999 
  

2,454,752 
  

5/29/2001 

The Bowie Blade-News A Capital-Gazette 
Newspaper    

Capital-Gazette Communications, LLC 
  

75838261 
  

10/27/1999 
  

2,454,773 
  

5/29/2001 

REDEYE    Chicago Tribune Company, LLC   77101529   2/07/2007   4472888   1/28/2014 
REDEYE I    Chicago Tribune Company, LLC   77101706   2/07/2007   4472889   1/28/2014 
BEYOND WORDS    Chicago Tribune Company, LLC   78131724   5/29/2002   2827669   3/30/2004 
CHICAGO DAILY TRIBUNE    Chicago Tribune Company, LLC   71177706   3/19/1923   172059   8/21/1923 
CHICAGO LIVE!    Chicago Tribune Company, LLC   85704519   8/15/2012   4381402   8/6/2013 
CHICAGO NOW    Chicago Tribune Company, LLC   77656848   1/26/2009   3788300   5/11/2010 
CHICAGO NOW & Design    Chicago Tribune Company, LLC   85238034   2/09/2011   4028341   9/20/2011 
CHICAGO ONLINE    Chicago Tribune Company, LLC   74212511   10/11/1991   1848363   8/2/1994 
CHICAGO ONLINE & Design    Chicago Tribune Company, LLC   74293023   7/10/1992   1784589   7/27/1993 
CHICAGO SUNDAY TRIBUNE.    Chicago Tribune Company, LLC   71177707   3/19/1923   173669   10/2/1923 
CHICAGO TRIBUNE    Chicago Tribune Company, LLC   72173984   7/29/1963   771167   6/9/1964 
CHICAGONOW.COM    Chicago Tribune Company, LLC   77656859   1/26/2009   3775982   4/13/2010 
CHICAGOPOINTS    Chicago Tribune Company, LLC   77724131   4/28/2009   3890816   12/14/2010 
DAYWATCH    Chicago Tribune Company, LLC   78374640   2/26/2004   2930852   3/8/2005 
IN THE WAKE OF THE NEWS    Chicago Tribune Company, LLC   71198892   6/20/1924   191597   11/11/1924 
KIDNEWS & Design    Chicago Tribune Company, LLC   74366368   3/09/1993   1856712   10/4/1994 
M    Chicago Tribune Company, LLC   77133146   3/16/2007   3709111   11/10/2009 
METROMIX    Chicago Tribune Company, LLC   75270809   3/21/1997   2272746   8/24/1999 
MOTORMOUTH    Chicago Tribune Company, LLC   78068232   6/08/2001   2507275   11/13/2001 
RED EYE I    Chicago Tribune Company, LLC   78177110   10/22/2002   2918012   1/11/2005 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

REDEYE    Chicago Tribune Company, LLC   78171185   10/04/2002   2921483   1/25/2005 
THE MASH    Chicago Tribune Company, LLC   77482775   5/23/2008   3613665   4/28/2009 
THE MASH    Chicago Tribune Company, LLC   77549005   8/18/2008   3677664   9/1/2009 
M THE MASH    Chicago Tribune Company, LLC   85172772   11/09/2010   3992904   7/12/2011 
THE SWAMP    Chicago Tribune Company, LLC   77085924   1/18/2007   3338428   11/20/2007 
THE WORLD’S GREATEST NEWSPAPER    Chicago Tribune Company, LLC   71053238   12/12/1910   81645   4/25/1911 
CHICAGO    Chicagoland Publishing Company, LLC   75900748   1/21/2000   2742591   7/29/2003 
CHICAGO    Chicagoland Publishing Company, LLC   73480579   5/16/1984   1319357   2/12/1985 
CHICAGO    Chicagoland Publishing Company, LLC   73537616   5/14/1985   1367605   10/29/1985 
CHICAGO GUIDE    Chicagoland Publishing Company, LLC   73483247   5/16/1984   1322160   2/26/1985 
CHICAGO’S TABLE    Chicagoland Publishing Company, LLC   85485199   12/01/2011   4182658   7/31/2012 
DEAL ESTATE    Chicagoland Publishing Company, LLC   77130522   3/14/2007   3447614   6/17/2008 
THE ESCAPE ARTIST    Chicagoland Publishing Company, LLC   85294339   4/13/2011   4089117   1/17/2012 
BRAND X    Los Angeles Times Communications LLC   77699408   3/25/2009   3808088   6/22/2010 
BURBANK LEADER    California Community News, LLC   75398372   12/01/1997   2218767   1/19/1999 
CALENDAR    Los Angeles Times Communications LLC   73778881   2/06/1989   1598514   5/29/1990 
COMPANY TOWN    Los Angeles Times Communications LLC   77344793   12/05/2007   3838321   8/24/2010 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

JUMBLE    Tribune Content Agency, LLC   75438757   2/23/1998   2304764   12/28/1999 
JUMBLE    Tribune Content Agency, LLC   85216755   1/13/2011   4022096   9/6/2011 
JUMBLE    Tribune Content Agency, LLC   85325108   5/19/2011   4211012   9/18/2012 
JUMBLE BRAINBUSTERS    Tribune Content Agency, LLC   78054248   3/21/2001   2698762   3/18/2003 
JUMBLE BRAINBUSTERS JUNIOR    Tribune Content Agency, LLC   78054264   3/21/2001   2670358   12/31/2002 
JUMBLE CROSSWORDS    Tribune Content Agency, LLC   75420482   1/20/1998   2217401   1/12/1999 
JUMBLE FOR KIDS    Tribune Content Agency, LLC   75644371   2/19/1999   2321445   2/22/2000 
JUMBLE JONG    Tribune Content Agency, LLC   77339085   11/28/2007   3599582   3/31/2009 
JUMBLE SEE & SEARCH    Tribune Content Agency, LLC   78220074   2/28/2003   3104614   6/13/2006 
JUMBLE SOLITAIRE    Tribune Content Agency, LLC   77339167   11/28/2007   3599584   3/31/2009 
JUMBLE-THAT SCRAMBLED WORD 
GAME    

Tribune Content Agency, LLC 
  

72096669 
  

5/09/1960 
  

721351 
  

9/12/1961 

JUMPIN’  JUMBLE    Tribune Content Agency, LLC   77339132   11/28/2007   3599583   3/31/2009 
SIMPLE STYLE    Tribune Content Agency, LLC   85554054   2/27/2012   4498604   3/18/2014 
TV JUMBLE    Tribune Content Agency, LLC   75659424   3/12/1999   2321664   2/22/2000 
WORD SALSA    Tribune Content Agency, LLC   78377759   3/03/2004   2928014   2/22/2005 
WORD VAULT    Tribune Content Agency, LLC   77231378   7/17/2007   3673584   8/25/2009 
COUNTER INTELLIGENCE    Los Angeles Times Communications LLC   74684391   6/05/1995   1953861   1/30/1996 
CULTURE MONSTER    Los Angeles Times Communications LLC   85079672   7/07/2010   3984212   6/28/2011 
DAILY PILOT    California Community News, LLC   74701307   7/14/1995   1982579   6/25/1996 
FALL SNEAKS    Los Angeles Times Communications LLC   75573102   10/16/1998   2291757   11/9/1999 
FESTIVAL OF BOOKS    Los Angeles Times Communications LLC   75144109   8/02/1996   2113177   11/11/1997 
FESTIVAL OF BOOKS    Los Angeles Times Communications LLC   75144124   8/02/1996   2106058   10/14/1997 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

GLENDALE NEWS-PRESS    California Community News, LLC   75397328   11/28/1997   2249088   6/1/1999 
HERO COMPLEX    Los Angeles Times Communications LLC   85129952   9/15/2010   3961490   5/17/2011 
HIGHWAY 1    Los Angeles Times Communications LLC   75524315   7/23/1998   2283130   10/5/1999 
HOLIDAY SNEAKS    Los Angeles Times Communications LLC   75573100   10/16/1998   2291756   11/9/1999 
HOLLYWOOD BACKLOT    Los Angeles Times Communications LLC   77474730   5/15/2008   3864935   10/19/2010 
HOT PROPERTY    Los Angeles Times Communications LLC   75517403   7/10/1998   2285097   10/12/1999 
LATIMES.COM    Los Angeles Times Communications LLC   75243251   2/18/2997   2210150   12/15/1998 
LOS ANGELES TIMES    Los Angeles Times Communications LLC   72457017   5/10/1973   0987427   7/2/1974 
LOS ANGELES TIMES    Los Angeles Times Communications LLC   72457019   5/10/1973   0989634   7/30/1974 
MATH YOU CAN BANK ON    Los Angeles Times Communications LLC   75591049   11/16/1998   2302138   12/21/1999 
MATH YOU CAN BANK ON    Los Angeles Times Communications LLC   75589749   11/16/1998   2299994   12/14/1999 
PERFORMING BOOKS    Los Angeles Times Communications LLC   78677111   7/25/2005   3114260   7/11/2006 
PILOT CUP    Los Angeles Times Communications LLC   85038776   5/14/2010   3992129   7/12/2011 
PLAN-IT EARTH    Los Angeles Times Communications LLC   75591843   11/19/1998   2328603   3/14/2000 
PLAN-IT EARTH    Los Angeles Times Communications LLC   77215820   6/26/2007   3411499   4/15/2008 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

READING, WRITING, RESULTS    Los Angeles Times Communications LLC   75702106   5/10/1999   2378198   8/15/2000 
READING BY 9    Los Angeles Times Communications LLC   75573052   10/19/1998   2370091   7/25/2000 
READING BY 9 & Design    Los Angeles Times Communications LLC   75626377   1/25/1999   2370341   7/25/2000 
READING BY 9.COM    Los Angeles Times Communications LLC   75573051   10/19/1998   2370090   7/25/2000 
SNEAKS    Los Angeles Times Communications LLC   75584579   11/06/1998   2323592   2/29/2000 
SNEAKS    Los Angeles Times Communications LLC   77568062   9/11/2008   3883394   11/30/2010 
SO SOCAL    Los Angeles Times Communications LLC   78058660   4/16/2001   2510735   11/20/2001 
STEPS TO DISCOVERY    Los Angeles Times Communications LLC   75702100   5/10/1999   2468856   7/17/2001 
SUMMER SNEAKS    Los Angeles Times Communications LLC   75573101   10/16/1998   2320849   2/22/2000 
THE ENVELOPE    Los Angeles Times Communications LLC   78816210   2/16/2006   3193182   1/2/2007 
TICKER TAPE RALLY STOCK MARKET 
GAME    

Los Angeles Times Communications LLC 
  

74213149 
  

10/15/1991 
  

1708150 
  

8/18/1992 

TIMES COMMUNITY NEWS    Los Angeles Times Communications LLC   75603985   12/11/1998   2328687   3/14/2000 
TIMES COMMUNITY NEWS    Los Angeles Times Communications LLC   75677955   4/08/1999   2332390   3/21/2000 
TIMES IN EDUCATION    Los Angeles Times Communications LLC   75411115   12/29/1997   2295095   11/30/1999 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

YOUR SCENE    Los Angeles Times Communications LLC   78966926   9/05/2006   3795149   5/25/2010 
EL SENTINEL 

   
Orlando Sentinel Communications 
Company, LLC   

78096702 
  

12/05/2001 
  

2704683 
  

4/8/2003 

ELSENTINEL.COM 
   

Orlando Sentinel Communications 
Company, LLC   

78096747 
  

12/05/2001 
  

2779473 
  

11/4/2003 

ENGINEHEAD 
   

Orlando Sentinel Communications 
Company, LLC   

77038410 
  

11/07/2006 
  

3315651 
  

10/23/2007 

ONE BOOK ONE COMMUNITY 
   

Orlando Sentinel Communications 
Company, LLC   

78156694 
  

8/22/2002 
  

2724394 
  

6/10/2003 

ORLANDO SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC   

78105160 
  

01/28/2002 
  

2652070 
  

11/19/2002 

ORLANDOSENTINEL.COM 
   

Orlando Sentinel Communications 
Company, LLC   

78105163 
  

1/28/2002 
  

2652071 
  

11/19/2002 

CHOICE ADS & Design    Sun-Sentinel Company, LLC   78072165   7/03/2001   2635377   10/15/2002 
CHOICE ADS & Design    Sun-Sentinel Company, LLC   78072164   7/03/2001   2704633   4/8/2003 
CITY & SHORE    Sun-Sentinel Company, LLC   76118412   8/29/2000   2650264   11/12/2002 
SUNBYTES    Sun-Sentinel Company, LLC   77750740   6/03/2009   3733982   1/5/2010 
SUN-SENTINEL    Sun-Sentinel Company, LLC   73266900   6/19/1980   1179121   11/24/1981 
SUN-SENTINEL & Design    Sun-Sentinel Company, LLC   77086728   1/19/2007   3404319   4/1/2008 
B    The Baltimore Sun Company, LLC   77377456   1/22/2008   3699692   10/20/2009 
B    The Baltimore Sun Company, LLC   77377408   1/22/2008   3702412   10/27/2009 
B    The Baltimore Sun Company, LLC   77421249   3/13/2008   3699772   10/20/2009 
B FREE DAILY    The Baltimore Sun Company, LLC   77377315   1/22/2008   3699691   10/20/2009 
B FREE DAILY    The Baltimore Sun Company, LLC   77421210   3/13/2008   3699771   10/20/2009 
BALTIMORESUN.COM    The Baltimore Sun Company, LLC   77035394   11/02/2006   3387464   2/26/2008 
SUN PEOPLE KNOW    The Baltimore Sun Company, LLC   77132097   3/15/2007   3434197   5/27/2008 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

THE BALTIMORE SUN    The Baltimore Sun Company, LLC   77144023   3/29/2007   3576898   2/17/2009 
THE SUN, LIGHT FOR ALL & Design    The Baltimore Sun Company, LLC   77034973   11/02/2006   3465142   7/15/2008 
THE AEGIS    The Baltimore Sun Company, LLC   75430749   2/09/1998   2234065   3/23/1999 
THE AEGIS & Design    The Baltimore Sun Company, LLC   85373738   7/18/2011   4197049   8/28/2012 
THE RECORD    The Baltimore Sun Company, LLC   75829471   12/21/1999   2459239   6/12/2001 
THEAEGIS.COM    The Baltimore Sun Company, LLC   75430529   2/09/1998   2268522   8/10/1999 
THE SUN    The Baltimore Sun Company, LLC   73789679   3/28/1989   1568347   11/28/1989 
THE SUN & Design    The Baltimore Sun Company, LLC   71236826   9/03/1926   230093   7/12/1927 
ARBUTUS TIMES    The Baltimore Sun Company, LLC   75449422   3/04/1998   2266681   8/3/1999 
BALTIMORE MESSENGER    The Baltimore Sun Company, LLC   75447358   3/04/1998   2251268   6/8/1999 
CATONSVILLE TIMES    The Baltimore Sun Company, LLC   75447350   3/04/1998   2251267   6/8/1999 
COLUMBIA FLIER    The Baltimore Sun Company, LLC   75446425   3/09/1998   2249378   6/1/1999 
HOWARD    The Baltimore Sun Company, LLC   77232436   7/18/2007   3589680   3/17/2009 
HOWARD COUNTY TIMES    The Baltimore Sun Company, LLC   75451542   3/04/1998   2249420   6/1/1999 
LAUREL LEADER    The Baltimore Sun Company, LLC   75491522   5/26/1998   2266971   8/3/1999 
NORTHEAST BOOSTER    The Baltimore Sun Company, LLC   75447353   3/04/1998   2253254   6/15/1999 
NORTHEAST REPORTER    The Baltimore Sun Company, LLC   75447348   3/04/1998   2271811   8/24/1999 
OWINGS MILLS TIMES    The Baltimore Sun Company, LLC   75447349   3/04/1998   2253253   6/15/1999 
TOWSON TIMES    The Baltimore Sun Company, LLC   75447359   3/04/1998   2251269   6/8/1999 
WHERE MARYLAND COMES ALIVE    The Baltimore Sun Company, LLC   78082886   9/06/2001   2914405   12/28/2004 
GRABBLE    The Daily Press, LLC   85412143   5/04/2011   4067181   12/6/2011 
BECAUSE YOU WANT TO KNOW    The Hartford Courant Company, LLC   78683988   8/02/2005   3117131   7/18/2006 
COURANT DIRECT & Design    The Hartford Courant Company, LLC   74403954   6/18/1993   1839581   6/14/1994 
COURANT.COM    The Hartford Courant Company, LLC   75269971   4/07/1997   2268085   8/10/1999 
VALUMAIL    The Hartford Courant Company, LLC   74373405   3/30/1993   1811067   12/14/1993 
THE HARTFORD COURANT    The Hartford Courant Company, LLC   73475137   4/12/1984   1361778   9/24/1985 
THE HARTFORD COURANT    The Hartford Courant Company, LLC   75383995   11/03/1997   2258814   7/6/1999 



Mark    Current Owner   
Serial  

Number   Filing Date   Reg Number   Reg Date 

LEHIGH VALLEY LIVING    The Morning Call, LLC   78646365   6/08/2005   3229097   4/17/2007 
MCALL.COM    The Morning Call, LLC   78061362   5/01/2001   2585474   6/25/2002 
MERGE    The Morning Call, LLC   78523868   11/29/2004   3149809   9/26/2006 
DMD    The Morning Call, LLC   74312243   9/09/1992   1795218   9/28/1993 
THE MORNING CALL    The Morning Call, LLC   73799242   5/11/1989   1571905   12/19/1989 
THE MORNING CALL HOME TOUR    The Morning Call, LLC   75645366   2/22/1999   2321458   2/22/2000 
USE IT FOR LIFE    The Morning Call, LLC   85095721   7/29/2010   3940421   4/5/2011 
BUZZDASH    Tribune Interactive, LLC   77462054   4/30/2008   3549613   12/23/2008 
CHICAGOSTART    Tribune Interactive, LLC   78257479   6/03/2003   3389658   2/26/2008 
CITYSTART    Tribune Interactive, LLC   78257474   6/03/2003   3389657   2/26/2008 
P2P    Tribune Interactive, LLC   77826056   9/14/2009   4084362   1/10/2012 
PROGENUITY    Tribune Interactive, LLC   85413335   9/01/2011   4238918   11/06/2012 
QUADRANTONE    Tribune Interactive, LLC   77376746   1/21/2008   3693392   10/6/2009 
QUADRANTONE TRUSTED BRANDS. 
NATIONAL REACH. & Design    

Tribune Interactive, LLC 
  

77386607 
  

2/01/2008 
  

3609928 
  

4/21/2009 

SEARCH WINGINE    Tribune Interactive, LLC   77616336   11/18/2008   3901146   1/4/2011 
ZOOZAG    Tribune Interactive, LLC   77831088   9/21/2009   3901622   1/4/2011 
ZOOZAG.COM    Tribune Interactive, LLC   77831162   9/21/2009   3901623   1/4/2011 
ADVICE FOR THE REAL WORLD    Tribune Publishing Company, LLC   78283883   8/06/203   2903962   11/16/2004 
ASK AMY    Tribune Publishing Company, LLC   78272044   7/09/2003   2903950   11/16/2004 



State Trademarks  
   

TRADEMARK    Owner    Serial Number    Filing Date 

The Capital A Capital-Gazette Newspaper 
   

Capital-Gazette Communications, LLC 
   

2000/00873—  
Maryland     11/16/09 

The Bowie Blade-News A Capital-Gazette 
Newspaper    

Capital-Gazette Communications, LLC 
   

2000/00874—  
Maryland     

11/16/09 

Maryland Gazette A Capital-Gazette Newspaper 
   

Capital-Gazette Communications, LLC 
   

2000/00872—  
Maryland     11/16/09 

Carroll County Times 
   

Carroll County Times, LLC 
   

1997/00277—  
Maryland     

5/31/07 

Carroll County Times 
   

Carroll County Times, LLC 
   

2000-01080—  
Maryland     9/26/00 

Carroll Families 
   

Carroll County Times, LLC 
   

1998/00451—  
Maryland     

1/21/08 

Carroll Living 
   

Carroll County Times, LLC 
   

2007-0112—  
Maryland     7/19/07 

Carroll Seniors 
   

Carroll County Times, LLC 
   

2005-0156—  
Maryland     

12/6/05 

Central Maryland Homes 
   

Carroll County Times, LLC 
   

2002-0172—  
Maryland     8/16/12 

Community Times 
   

Carroll County Times, LLC 
   

1997/00276—  
Maryland     

5/31/07 

Encore 
   

Carroll County Times, LLC 
   

2005-0125—  
Maryland     9/19/05 

Focus 
   

Carroll County Times, LLC 
   

2005-0154—  
Maryland     

12/6/05 

Holiday Hope 
   

Carroll County Times, LLC 
   

2007-0044—  
Maryland     4/3/07 
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TRADEMARK    Owner    Serial Number    Filing Date 

Purchasing Power 
   

Carroll County Times, LLC 
   

2005-0157—
Maryland    12/6/05 

The Advocate of Eldersburg & Sykesville 
   

Carroll County Times, LLC 
   

2005-0155—
Maryland    

12/6/05 

The Advocate of Westminster & Finksburg 
   

Carroll County Times, LLC 
   

2004-0091—
Maryland    8/3/04 

York, Adams Homes 
   

Carroll County Times, LLC 
   

3048972— 
Pennsylvania    

1/24/02 

FLORIDA & Design 
   

Orlando Sentinel Communications 
Company, LLC    

T94000000563 — 
Florida    5/3/1994 

HOT PROPERTIES 
   

Orlando Sentinel Communications 
Company, LLC    

T96000001326 — 
Florida    

11/18/1996 

LAKE SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    T06278 — Florida    12/4/1986 

ORANGE SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    

T06282 — Florida 
   

12/4/1986 

OSCEOLA SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    T06277 - Florida    12/4/1986 

SEMINOLE SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    

T06279 - Florida 
   

12/4/1986 

VOLU-S-I-A SENTINEL 
   

Orlando Sentinel Communications 
Company, LLC    T06276 - Florida    12/4/1986 

YOUR MONEY 
   

Orlando Sentinel Communications 
Company, LLC    

T97000001457 - 
Florida    

11/25/1997 

FORUM PUBLISHING GROUP, INC. & 
Design    

Sun-Sentinel Company, LLC 
   

T05000000035 - 
Florida    1/10/2005 

CITY LINK 
   

Sun-Sentinel Company, LLC 
   

T98000000022 - 
Florida    

12/30/1997 
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TRADEMARK    Owner    Serial Number    Filing Date 

CITY LINK MUSIC FEST 
   

Sun-Sentinel Company, LLC 
   

T98000000245 - 
Florida    2/25/1998 

KIDS CROWN AWARDS 
   

Sun-Sentinel Company, LLC 
   

T05000000828 - 
Florida    

6/29/2005 

KIDS CROWN AWARDS & Design 
   

Sun-Sentinel Company, LLC 
   

T05000000827 - 
Florida    

6/29/2005 

KIDS FUN PASS 
   

Sun-Sentinel Company, LLC 
   

T04000001431 - 
Florida    

11/15/2004 

SUNPACK    Sun-Sentinel Company, LLC    817245 - Florida    8/4/2003 
SUNSHINE MAGAZINE    Sun-Sentinel Company, LLC    924388 - Florida    4/27/1981 
THE HOME SPOT & Design    Sun-Sentinel Company, LLC    T96949 - Florida    8/12/1996 
THE JEFFERSONIAN 

   
The Baltimore Sun Company, LLC 

   
1998/00484 - 

Maryland    
5/18/1998 

THE VIEW    The Baltimore Sun Company, LLC    2007-0100 - Maryland    7/5/2007 
THE VIEW    The Baltimore Sun Company, LLC    2007-0099 - Maryland    7/5/2007 
THE VIEW    The Baltimore Sun Company, LLC    2007-0098 -Maryland    7/5/2007 



SCHEDULE 3.02(a)(ii) TO THE 
ABL SECURITY AGREEMENT 

EXCLUSIVE IP AGREEMENT  

None.  



SCHEDULE 3.05(a) TO THE 
ABL SECURITY AGREEMENT 

LEGAL NAMES, ETC.  
   

Legal Name    Type of Entity    

Registered  
Organization  

(Yes/No)    State of Formation 

Blue Lynx Media, LLC    LLC    Yes    Delaware 
Builder Media Solutions, LLC    LLC    Yes    Delaware 
California Community News, LLC    LLC    Yes    Delaware 
Capital-Gazette Communications, LLC    LLC    Yes    Maryland 
Carroll County Times, LLC    LLC    Yes    Maryland 
Chicago Tribune Company, LLC    LLC    Yes    Delaware 
Chicagoland Publishing Company, LLC    LLC    Yes    Delaware 
ForSaleByOwner.com Referral Services, LLC    LLC    Yes    Delaware 
forsalebyowner.com, LLC    LLC    Yes    Delaware 
Hoy Publications, LLC    LLC    Yes    Delaware 
Internet Foreclosure Service, LLC    LLC    Yes    Delaware 
Local Pro Plus Realty, LLC    LLC    Yes    Delaware 
Los Angeles Times Communications LLC    LLC    Yes    Delaware 



   
4-69  

Legal Name    Type of Entity    

Registered  
Organization  

(Yes/No)    State of Formation 

McClatchy/Tribune Information Services, LLC    LLC    Yes    Delaware 
Orlando Sentinel Communications Company, LLC    LLC    Yes    Delaware 
Sun-Sentinel Company, LLC    LLC    Yes    Delaware 
TCA News Service, LLC    LLC    Yes    Delaware 
The Baltimore Sun Company, LLC    LLC    Yes    Delaware 
The Daily Press, LLC    LLC    Yes    Delaware 
The Hartford Courant Company, LLC    LLC    Yes    Delaware 
The Morning Call, LLC    LLC    Yes    Delaware 
Tribune 365, LLC    LLC    Yes    Delaware 
Tribune Content Agency, LLC (f/k/a TMS News and Features, 
LLC)    LLC    Yes    Delaware 
Tribune Content Agency London, LLC (f/k/a Tribune Media 
Services London, LLC)    LLC    Yes    Delaware 
Tribune Direct Marketing, LLC    LLC    Yes    Delaware 
Tribune Interactive, LLC    LLC    Yes    Delaware 
Tribune Publishing Company, LLC    LLC    Yes    Delaware 
Tribune Washington Bureau, LLC    LLC    Yes    Delaware 



SCHEDULE 3.05(b) AND SCHEDULE 3.05(c) TO THE 
ABL SECURITY AGREEMENT 

OTHER CORPORATE NAMES, AND PRIOR NAMES  
   

Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

Blue Lynx Media, LLC 

  

July 1, 2010  
   

Name change to Blue Lynx Media, 
LLC    

Tribune Technology, LLC 

  

Delaware 

Carroll County Times, LLC 

  

May 1, 2014  
   

Name change to Carroll County 
Times, LLC    

Landmark Community Newspapers 
of Maryland, LLC 

  

Maryland 

California Community News, 
LLC 

  

November 21, 2012  
   

Merger with and into California 
Community News, LLC    

California Community News 
Corporation 

  

Delaware 

Chicago Tribune Company, 
LLC 

  

November 26, 2012  
   

Merger with and into Chicago 
Tribune Company, LLC    

Chicago Tribune Company 

  

Illinois 

  

November 20, 2012  
   

Merger with and into Chicago 
Tribune Company    

Chicago Avenue Construction 
Company 

  

Illinois 

  

November 20, 2012  
   

Merger with and into Chicago 
Tribune Company    

Chicago Tribune Newspapers, Inc. 

  

Illinois 

  

November 20, 2012  
   

Merger with and into Chicago 
Tribune Company    

Chicago Tribune Press Service, Inc. 

  

Illinois 

  

November 20, 2012  
   

Merger with and into Chicago 
Tribune Company    

Newspaper Readers Agency, Inc. 

  

Illinois 
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Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

Chicagoland Publishing 
Company, LLC 

  

November 21, 2012  
   

Conversion to LLC    

Chicagoland Publishing Company 

  

Delaware 

ForSaleByOwner.com Referral 
Services, LLC 

  

November 21, 2012  
   

Conversion to Delaware LLC    

ForSaleByOwner.com Referral 
Services, LLC 

  

Florida 

Forsalebyowner.com, LLC 

  

November 26, 2012  
   

Merger with and into 
Forsalebyowner.com, LLC    

Stemweb, Inc. 

  

New York 

  

November 20, 2012  
   

Merger with and into Stemweb, 
Inc.    

forsalebyowner.com corp. 

  

New York 

  

November 20, 2012  
   

Merger with and into Stemweb, 
Inc.    

Homeowners Realty, Inc. 

  

Utah 

Internet Foreclosure Service, 
LLC 

  

November 21, 2012  
   

Merger with and into Internet 
Foreclosure Service, LLC    

Internet Foreclosure Service, Inc. 

  

New York 

Los Angeles Times 
Communications LLC 

  

November 21, 2012  
   

Merger with and into Los Angeles 
Times Communications LLC    

Los Angeles Times Newspapers, 
Inc. 

  

Delaware 

  

November 21, 2012  
   

Merger with and into Los Angeles 
Times Communications LLC    

Tribune Los Angeles, Inc. 

  

Delaware 

McClatchy/Tribune Information 
Services, LLC 

  

July 25, 2014  
   

Conversion to LLC    

N/A 

  

Delaware 

  

July 25, 2014  
   

Name change to 
McClatchy/Tribune Information 
Services, LLC    

McClatchy/Tribune Information 
Services 

  

Delaware 



   
4-72  

Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

  

July 25, 2014  
   

Change jurisdiction of organization 
to Delaware    

N/A 

  

District of Columbia 

Orlando Sentinel 
Communications Company, 
LLC   

November 26, 2012  
   

Conversion to LLC    

Orlando Sentinel Communications 
Company 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Orlando 
Sentinel Communications 
Company    

Neocomm, Inc. 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Orlando 
Sentinel Communications 
Company    

North Orange Avenue Properties, 
Inc. 

  

Florida 

  

November 20, 2012  
   

Merger with and into Orlando 
Sentinel Communications 
Company    

Sentinel Communications News 
Ventures, Inc. 

  

Delaware 

Sun-Sentinel Company, LLC 

  

November 21, 2012  
   

Conversion to LLC    

Sun-Sentinel Company 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Sun- Sentinel 
Company    

Forum Publishing Group, Inc. 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Sun- Sentinel 
Company    

Gold Coast Publications, Inc. 

  

Delaware 

The Baltimore Sun Company, 
LLC 

  

November 20, 2012  
   

Merger with and into The 
Baltimore Sun Company, LLC    

The Baltimore Sun Company 

  

Maryland 
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Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

  

November 26, 2012  
   

Merger with and into The 
Baltimore Sun Company, LLC    

Signs of Distinction, Inc. 

  

Maryland 

  

November 26, 2012  
   

Merger with and into The 
Baltimore Sun Company, LLC    

Homestead Publishing Co. 

  

Maryland 

  

November 26, 2012  
   

Merger with and into The 
Baltimore Sun Company, LLC    

Patuxent Publishing Company 

  

Maryland 

  

November 26, 2012  
   

Merger with and into The 
Baltimore Sun Company, LLC    

Baltimore Newspaper Networks, 
Inc. 

  

Maryland 

The Daily Press, LLC 

  

November 21, 2012  
   

Conversion to LLC    

The Daily Press, Inc. 

  

Delaware 

  

November 20, 2012  
   

Merger with and into The Daily 
Press, Inc.    

Virginia Community Shoppers, 
LLC 

  

Delaware 

  

November 20, 2012  
   

Merger with and into The Daily 
Press, Inc.    

Virginia Gazette Companies, LLC 

  

Delaware 

The Hartford Courant Company, 
LLC 

  

November 28, 2012  
   

Merger with and into The Hartford 
Courant Company, LLC    

The Hartford Courant Company 

  

Connecticut 

  

November 20, 2012  
   

Merger with and into The Hartford 
Courant Company    

Courant Specialty Products, Inc. 

  

Connecticut 

  

November 20, 2012  
   

Merger with and into The Hartford 
Courant Company    

New Mass. Media, Inc. 

  

Massachusetts 
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Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

  

November 20, 2012  
   

Merger with and into The Hartford 
Courant Company    

Heart & Crown Advertising, Inc. 

  

Connecticut 

  

November 20, 2012  
   

Merger with and into The Hartford 
Courant Company    

TMLH 2, Inc. 

  

California 

  

November 20, 2012  
   

Merger with and into The Hartford 
Courant Company, LLC    

ValuMail, Inc. 

  

Connecticut 

The Morning Call, LLC 

  

November 20, 2012  
   

Merger with and into The Morning 
Call, LLC    

The Morning Call, Inc. 

  

Pennsylvania 

  

November 20, 2012  
   

Merger with and into The Morning 
Call, Inc.    

Direct Mail Associates, Inc. 

  

Pennsylvania 

Tribune Content Agency, LLC 
(f/k/a TMS News and Features, 
LLC) 

  

November 21, 2012  
   

Intercompany conveyance of assets 
and liabilities of the syndication 
and licensing businesses from 
Licensing Tribune Media Services, 
Inc.    

TMS News and Features, LLC 

  

Delaware 

Tribune Content Agency 
London, LLC 

  

April 10, 2014  
   

Name change to Tribune Content 
Agency London, LLC    

Tribune Media Services London, 
LLC 

  

Delaware 

  

November 26, 2012  
   

Merger with and into Tribune 
Media Services London, LLC    

Los Angeles Times International, 
Ltd. 

  

California 



   
4-75  

Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

  

November 20, 2012  
   

Merger with and into Los Angeles 
Times International, Ltd.    

Newscom Services, Inc. 

  

Delaware 

Tribune 365, LLC 

  

November 21, 2012  
   

Conversion to LLC named Tribune 
365, LLC    

Tribune Media Net, Inc. 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Tribune 
Media Net, Inc.    

InsertCo, Inc. 

  

New York 

Tribune Direct Marketing, LLC 

  

November 21, 2012  
   

Conversion to LLC    

Tribune Direct Marketing, Inc. 

  

Delaware 

Tribune Interactive, LLC 

  

November 21, 2012  
   

Merger with and into Tribune 
Interactive, LLC    

Tribune Interactive, Inc. 

  

Delaware 

Tribune Publishing Company, 
LLC 

  

November 21, 2012  
   

Merger with and into Tribune 
Publishing Company, LLC    

Eagle New Media Investments, 
LLC 

  

Delaware 

  

November 26, 2012  
   

Merger with and into Tribune 
Publishing Company    

Southern Connecticut Newspapers, 
Inc. 

  

Connecticut 

  

November 20, 2012  
   

Merger with and into Southern 
Connecticut Newspapers, Inc.    

TMLS I, Inc. 

  

California 

  

November 21, 2012  
   

Merger with and into Tribune 
Publishing Company, LLC    

Tribune License, Inc. 

  

Delaware 

  

November 20, 2012  
   

Merger with and into Eagle New 
Media Investments, LLC    

Tribune NM, Inc. 

  

Delaware 
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Company’s Current  
Legal Name   

Date and  
Nature of  

Transaction   
Other and Prior  

Name(s)   

State (or other  
Jurisdiction) of  

Formation 

  

November 20, 2012  
   

Conversion to LLC    

Tribune Publishing Company 

  

Delaware 

Tribune Washington Bureau, 
LLC 

  

November 21, 2012  
   

Conversion to LLC    

Tribune Washington Bureau Inc. 

  

Delaware 

  

December 17, 2008  
   

Name Change to Tribune 
Washington Bureau Inc.    

Tribune Broadcasting News 
Network, Inc. 

  

Delaware 



SCHEDULE 3.06(a) TO THE 
ABL SECURITY AGREEMENT 

CHIEF EXECUTIVE OFFICES  
   

Entity    Address 

Blue Lynx Media, LLC    

2501 S. State Hwy 121, Convergence Office  
Center Building 8  
Lewisville, TX 75067  

Builder Media Solutions, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

California Community News, LLC    
5091 4th Street  
Irwindale, CA 91706  

Capital-Gazette Communications, LLC    
501 N. Calvert Street  
Baltimore, MD 21278  

Carroll County Times, LLC    
501 N. Calvert Street  
Baltimore, MD 21278  

Chicago Tribune Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Chicagoland Publishing Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

ForSaleByOwner.com Referral Services, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

forsalebyowner.com, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Hoy Publications, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Internet Foreclosure Service, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Local Pro Plus Realty, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Los Angeles Times Communications LLC    
202 West First Street  
Los Angeles, CA 90012  

McClatchy/Tribune Information Services, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Orlando Sentinel Communications Company, LLC    
633 North Orange Avenue  
Orlando, FL 32801-1349  

Sun-Sentinel Company, LLC    
500 East Broward Blvd.  
Fort Lauderdale, FL 33394  

TCA News Service, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

The Baltimore Sun Company, LLC    
501 North Calvert Street  
Baltimore, MD 21278  
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Entity    Address 

The Daily Press, LLC    
7505 Warwick Boulevard  
Newport News, VA 23607  

The Hartford Courant Company, LLC    
285 Broad Street  
Hartford, CT 06115  

The Morning Call, LLC    101 North Sixth Street Allentown, PA 18101 

Tribune 365, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Content Agency London, LLC (f/k/a Tribune Media Services 
London, LLC)    

435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Content Agency, LLC (f/k/a TMS News and Features, LLC)    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Direct Marketing, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Interactive, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Publishing Company, LLC    
435 North Michigan Avenue  
Chicago, IL 60611  

Tribune Washington Bureau, LLC    
1090 Vermont Ave. NW, 10th Floor  
Washington, DC 20005  



SCHEDULE 3.07 TO THE 
ABL SECURITY AGREEMENT 

LETTER-OF-CREDIT RIGHTS  

None.  



SCHEDULE 3.08 TO THE 
ABL SECURITY AGREEMENT 

CHATTEL PAPER  

None.  
   

1-1  



EXHIBIT 1 TO THE 
ABL SECURITY AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [            ] (this “ Supplement ”), to the ABL Security Agreement, dated as of August 4, 2014 (as the 
same may be amended, supplemented, waived or otherwise modified from time to time, the “ Security Agreement ”), among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Security Agreement, the “ Company ”), each of the subsidiaries 
of the Company party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Grantor ” and, collectively, the “ Subsidiary 
Grantors ”; and, together with the Company collectively the “ Grantors ”), and BANK OF AMERICA, N.A., as collateral agent for the ABL 
Secured Parties (in such capacity, together with its successors in such capacity, the “ Collateral Agent ”).  

A. Capitalized terms used herein and not otherwise defined herein (including terms used in the preamble and the recitals) shall have the 
meanings assigned to such terms in the Security Agreement.  

B. The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Supplement, including terms defined in the preamble and recitals hereto.  

C. Section 7.13 of the Security Agreement provides that each Restricted Subsidiary of the Company that is required to become a party to 
the Security Agreement pursuant to Section 6.12 of the ABL Credit Agreement shall become a Grantor, with the same force and effect as if 
originally named as a Grantor therein, for all purposes of the Security Agreement upon execution and delivery by such Subsidiary of an 
instrument in the form of this Supplement. Each undersigned Subsidiary (each, a “ New Grantor ”) is executing this Supplement in accordance 
with the requirements of the Security Agreement to become a Subsidiary Grantor under the Security Agreement as consideration for the 
Guaranteed Obligations.  

Accordingly, the Collateral Agent and the New Grantors agree as follows:  

SECTION 1. In accordance with Section 7.13 of the Security Agreement, each New Grantor by its signature below becomes a Grantor 
under the Security Agreement with the same force and effect as if originally named therein as a Grantor and each New Grantor hereby 
( a ) agrees to all the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder and ( b ) represents and warrants 
that the representations and warranties made by it as a Grantor thereunder are true and correct in all material respects on and as of the date 
hereof (except where such representations and warranties expressly relate to an earlier date, in which case such representations and  
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warranties shall have been true and correct as of such earlier date). In furtherance of the foregoing, each New Grantor, as security for the 
payment and performance in full of the Guaranteed Obligations, does hereby pledge and grant to the Collateral Agent, for the benefit of the 
ABL Secured Parties, a security interest in all of the Collateral of such New Grantor, in each case whether now or hereafter existing or in which 
now has or hereafter acquires an interest. Each reference to a “Grantor” in the Security Agreement shall be deemed to include each New 
Grantor. The Security Agreement is hereby incorporated herein by reference. Notwithstanding anything to the contrary contained in this 
Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed Obligations of any Grantor shall not 
extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

SECTION 2. Each New Grantor represents and warrants to the Collateral Agent and the other ABL Secured Parties that this Supplement 
has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in 
accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws 
affecting creditors’ rights generally and subject to general principles of equity (whether considered in a proceeding in equity or law).  

SECTION 3. This Supplement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Supplement shall be effective as delivery of an original 
executed counterpart of this Supplement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

SECTION 4. Such New Grantor hereby represents and warrants that ( a ) set forth on Schedule A attached hereto is ( i ) the legal name of 
such New Grantor, ( ii ) the jurisdiction of incorporation or organization and chief executive officer of such New Grantor and ( iii ) the identity 
or type of organization or corporate structure of such New Grantor and ( b ) as of the date hereof ( i ) Schedule B hereto sets forth all of the 
Registered Intellectual Property owned by such New Grantor in its name, and indicates for each such item, as applicable, the title, application 
and/or registration number, date of filing and/or issuance, and the identity of the current applicant or registered owner, and ( ii ) Schedule C 
hereto sets forth all Exclusive IP Agreements that such New Grantor is a party to, and indicates for each such IP Agreement, the title of such IP 
Agreement, the date of such IP Agreement, the parties to such IP Agreement, and the title, registration number, date of filing and the identity of 
the registered owner of each registered United States Copyright exclusively licensed to any Grantor pursuant to such IP Agreement.  
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SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain in full force and effect.  

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AN D CONSTRUED IN ACCORDANCE WITH, THE LAW 
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS 
TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MAND ATORILY APPLICABLE BY STATUTE AND WOULD 
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF AN OTHER JURISDICTION.  

SECTION 7. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and in the Security 
Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction.  

SECTION 8. All notices, requests and demands pursuant hereto shall be made in accordance with Section 7.02 of the Security 
Agreement. All communications and notices hereunder to each New Grantor shall be given to it in care of the Borrower Representative at the 
Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

SECTION 9. Each New Grantor agrees to reimburse the Collateral Agent for its reasonable and documented or invoiced out-of-pocket 
expenses in connection with this Supplement, including the reasonable and documented fees, other charges and disbursements of counsel for 
the Collateral Agent to the extent required to be reimbursed pursuant to Section 10.04 of the ABL Credit Agreement.  
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IN WITNESS WHEREOF, each New Grantor and the Collateral Agent have duly executed this Supplement to the Security Agreement as 
of the day and year first above written.  
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[NEW GRANTOR(S)] 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Collateral Agent, 

By:      
  Name: 
  Title: 



SCHEDULE A 
TO SUPPLEMENT NO.     TO THE 

ABL SECURITY AGREEMENT 

CORPORATE INFORMATION  
   

Legal Name    

Jurisdiction of  
Incorporation or  

Organization    
Type of Organization  

or Corporate Structure 
            



SCHEDULE B 
TO SUPPLEMENT NO.     TO THE 

ABL SECURITY AGREEMENT 

REGISTERED INTELLECTUAL PROPERTY  
   

   

   

   

   

   

A. COPYRIGHTS 

Title   Current Owner   Registration Date   
Copyright  

Registration No. 

      
      
      

B. PATENTS AND PATENT APPLICATIONS 

Title   Current Owner   Application No.   Filing Date   Patent No.   Issue Date 

          
          
          

C. TRADEMARKS AND TRADEMARK APPLICATIONS 

Mark   
Current  
Owner   Application No.   

Application  
Date   

Registration  
Number   

Registration  
Date 

          
          
          



SCHEDULE C 
TO SUPPLEMENT NO.     TO THE 

ABL SECURITY AGREEMENT 

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

Title   Registered Owner   Reg. No.   Reg. Date 

      
      
      
      



EXHIBIT 2-A TO THE 
ABL SECURITY AGREEMENT 

GRANT OF SECURITY INTEREST IN COPYRIGHTS  

GRANT OF SECURITY INTEREST IN COPYRIGHTS (the “ Agreement ”), dated as of                     , made by [Grantor] , a [ � ] 
corporation (the “ Grantor ”), in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ Agent ”) for the Lenders that are parties to the 
ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ Company ”), certain of the Company’s 
subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the Lenders and the Agent (as amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Copyrights; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Grant of Security Interest . The Grantor hereby grants to the Agent, for the benefit of the ABL Secured Parties, a security interest in 
and continuing lien on all of such Grantor’s right, title and interest in (subject only to Liens permitted under the ABL Credit Agreement) and 
to:  

2.01 all Copyrights now owned or anytime hereafter acquired by such Grantor or in which such Grantor now has or at any time in the 
future may acquire any right, title and interest, including without limitation those Copyrights set forth on Schedule I hereto;  
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2.02 all Exclusive IP Agreements that such Grantor is now or anytime hereafter becomes a party to, including all right, title and interest 
that such Grantor may have in any Copyrights licensed to such Grantor pursuant thereto, including without limitation those Exclusive IP 
Agreements and those Copyrights set forth on Schedule II hereto; and  

2.03 to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral security and 
guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and performance 
when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no security 
interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Copyright Office. This Agreement is expressly subject to the terms and conditions of the Security Agreement. The 
Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Copyrights are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
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IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Copyright Registrations  
   

Title    Reg. No.    Reg. Date 

      
      
      
      



SCHEDULE II  

Exclusive IP Agreements  

[Name, Parties and Date of Agreement]  

Registered Copyrights exclusively licensed pursuant to such agreement:  
   

[ duplicate as necessary for additional agreements ]  

Title    Registered Owner    Reg. No.    Reg. Date 

         
         
         
         
         



EXHIBIT 2-B TO THE 
ABL SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN PATENTS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN PATENTS (the “ Agreement ”), dated as of 
                    , made by [Grantor] , a [ � ] corporation (the “ Grantor ) in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ 
Agent ”) for the Lenders that are parties to the ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ 
Company ”), certain of the Company’s subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the 
Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Patents; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to  
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Liens permitted under the ABL Credit Agreement) and to all Patents now owned or anytime hereafter acquired by such Grantor or in which 
such Grantor now has or at any time in the future may acquire any right, title and interest, including without limitation those Patents set forth 
on Schedule I hereto, and, to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all collateral 
security and guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment and 
performance when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that no 
security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Patents are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and provisions 
of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Agent may also require that any such documents and signatures delivered by telecopier or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same shall not 
limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
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IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Patents  
   

Patent Applications  
   

TITLE    App. No.    Filing Date    Patent No.    Issue Date 

            
            
            
            
            

TITLE    App. No.    Filing Date 

      
      
      
      
      



EXHIBIT 2-C TO THE 
ABL SECURITY AGREEMENT 

NOTICE AND CONFIRMATION OF GRANT OF  
SECURITY INTEREST IN TRADEMARKS  

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN TRADEMARKS (the “ Agreement ”), dated as of 
                    , made by [Grantor] , a [ � ] corporation (the “ Grantor ”), in favor of BANK OF AMERICA, N.A., as Collateral Agent (the “ 
Agent ”) for the Lenders that are parties to the ABL Credit Agreement, dated as of August 4, 2014, among Tribune Publishing Company (the “ 
Company ”), certain of the Company’s subsidiaries from time to time party thereto (together with the Company, the “ ABL Borrowers ”), the 
Lenders and the Agent (as amended, supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”).  

WHEREAS, pursuant to the ABL Credit Agreement, the Lenders have severally agreed, among other things, to make certain loans to the 
ABL Borrowers subject to the terms and conditions set forth therein; and  

WHEREAS, in connection with the ABL Credit Agreement, the Grantor, the Company and the other parties thereto have executed and 
delivered an ABL Security Agreement, dated as of August 4, 2014, in favor of the Agent (together with all amendments, supplements, waivers 
and other modifications, if any, from time to time thereafter made thereto, the “ Security Agreement ”); and  

WHEREAS, pursuant to the Security Agreement, the Grantor granted to the Agent, for the ratable benefit of the ABL Secured Parties, a 
security interest in all of its Intellectual Property, including the Trademarks; and  

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the Grantor agrees as follows:  

1. Definitions . Unless otherwise defined herein or the context otherwise requires, terms used in this Agreement, including its preamble 
and recitals, have the meanings provided or provided by reference in the ABL Credit Agreement and the Security Agreement.  

2. Confirmation of Grant of Security Interest . The Grantor hereby confirms that it granted to the Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Grantor’s right, title and interest in (subject only to  
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Liens permitted under the ABL Credit Agreement) and to all Trademarks now owned or anytime hereafter acquired by such Grantor or in 
which such Grantor now has or at any time in the future may acquire any right, title and interest, including without limitation those Trademarks 
set forth on Schedule I hereto and, to the extent not otherwise included, all Proceeds and products of any and all of the foregoing and all 
collateral security and guarantees given by any Person with respect to the foregoing as collateral security for the prompt and complete payment 
and performance when due (whether as stated maturity, by acceleration or otherwise) of the Guaranteed Obligations; provided , however , that 
no security interest is granted in any Excluded Property.  

3. Purpose . This Agreement has been executed and delivered by the Grantor for the purpose of recording the grant of security interest 
with the United States Patent and Trademark Office. This Agreement is expressly subject to the terms and conditions of the Security 
Agreement. The Security Agreement (and all rights and remedies of the Lenders thereunder) shall remain in full force and effect in accordance 
with its terms.  

4. Acknowledgment . The Grantor does hereby further acknowledge and affirm that the rights and remedies of the Lenders with respect to 
the security interest in the Trademarks are more fully set forth in the ABL Credit Agreement and the Security Agreement, the terms and 
provisions of which (including the remedies provided for therein) are incorporated by reference herein as if fully set forth herein.  

5. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Agreement shall be effective as delivery of an original 
executed counterpart of this Agreement. The Collateral Agent may also require that any such documents and signatures delivered by telecopier 
or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver the same 
shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

*    *    *  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]  
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IN WITNESS WHEREOF, the Grantor and the Agent have caused this Agreement to be duly executed and delivered by their respective 
officers thereunto duly authorized as of the day and year first above written.  
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[GRANTOR] 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A., as Agent 

By:      
  Name: 
  Title: 



SCHEDULE I  

Trademark Registrations  
   

Trademark Applications  
   

TRADEMARK    App. No.    Filing Date    Reg. No.    Reg. Date 

            
            
            
            
            

TRADEMARK    App. No.    Filing Date 

      
      
      
      
      



Exhibit 10.18 

EXECUTION VERSION 

ABL PLEDGE AGREEMENT  

ABL PLEDGE AGREEMENT , dated as of August 4, 2014 among TRIBUNE PUBLISHING COMPANY , a Delaware corporation (as 
further defined in Section 1(c), the “ Company ”), each of the Subsidiaries of the Company party hereto from time to time and BANK OF 
AMERICA, N.A., as collateral agent for the ABL Secured Parties (in such capacity, together with its successors and assigns in such capacity, 
the “ Collateral Agent ”).  

W I T N E S S E T H :  

WHEREAS , ( 1 ) the Company and certain Subsidiaries of the Company from time to time party thereto (as further defined in Section 1
(c), the “ ABL Borrowers ”) have entered into an ABL Credit Agreement, dated as of the date hereof (as the same may be amended, 
supplemented, waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), with the lenders from time to time party 
thereto (the “ Lenders ”), and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, 
pursuant to which the Lenders have severally agreed to make loans to the ABL Borrowers, and the L/C Issuers have agreed to issue letters of 
credit for the account of the ABL Borrowers or any Restricted Subsidiary, upon the terms and subject to the conditions set forth therein, 
( 2 ) one or more Hedge Banks may from time to time enter into Secured Hedge Agreements with any Loan Party and ( 3 ) one or more Cash 
Management Banks may from time to time provide cash management services pursuant to Secured Cash Management Agreements to any Loan 
Party (clauses (1), (2) and (3), collectively, the “ Extensions of Credit ”);  

WHEREAS , pursuant to the ABL Security Agreement, dated as of the date hereof (as the same may be amended, supplemented, waived 
or otherwise modified from time to time, the “ ABL Security Agreement ”), the Grantors have granted a first priority Lien to the Collateral 
Agent for the benefit of the ABL Secured Parties on the ABL Priority Collateral and a second priority Lien for the benefit of the ABL Secured 
Parties on the Term Loan Priority Collateral (subject in each case to Liens permitted by the ABL Credit Agreement);  

WHEREAS , pursuant to the ABL Guaranty, dated as of the date hereof (as the same may be amended, supplemented, waived or 
otherwise modified from time to time, the “ ABL Guaranty ”), the Guarantors (as defined therein) have agreed to guarantee, for the benefit of 
the ABL Secured Parties, the prompt and complete payment and performance when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations;  

WHEREAS , each Subsidiary Pledgor is a Domestic Subsidiary of the Company;  



WHEREAS , the proceeds of the Extensions of Credit will be used in part to enable the ABL Borrowers to make valuable transfers to the 
other Subsidiary Pledgors in connection with the operation of their respective businesses;  

WHEREAS , each Pledgor acknowledges that it will derive substantial direct and indirect benefit from the making of the Extensions of 
Credit and have agreed to secure their obligations pursuant to this Agreement on the terms set forth herein;  

WHEREAS , it is a condition precedent to the obligations of the Lenders and the L/C Issuers to make their respective Extensions of 
Credit to the ABL Borrowers under the ABL Credit Agreement that the Pledgors shall have executed and delivered this Agreement to the 
Collateral Agent, for the ratable benefit of the ABL Secured Parties;  

WHEREAS , pursuant to the Term Loan Credit Agreement, dated as of the date hereof, among the Company, JPMorgan Chase Bank, 
N.A., as administrative agent and as collateral agent (in such capacities, the “ Term Loan Agent ”), and the other parties thereto, the lenders 
party thereto have severally agreed to make extensions of credit to the Company upon the terms and subject to the conditions set forth therein;  

WHEREAS , pursuant to the Term Loan Guaranty, dated as of the date hereof, the Company and certain Domestic Subsidiaries of the 
Company have agreed to guarantee, for the benefit of the Term Loan Secured Parties, the prompt and complete payment and performance when 
due (whether at the stated maturity, by acceleration or otherwise) of the Guaranteed Obligations (as defined therein);  

WHEREAS , pursuant to the Term Loan Pledge Agreement, dated as of the date hereof (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ Term Loan Pledge Agreement ”), the Company and certain Domestic Subsidiaries of the 
Company have pledged certain Collateral to the Term Loan Agent for the benefit of the Term Loan Secured Parties;  

WHEREAS , pursuant to the Term Loan Security Agreement, dated as of the date hereof, the Company and certain Domestic 
Subsidiaries of the Company have granted a first priority Lien to the Term Loan Agent for the benefit of the Term Loan Secured Parties on the 
Term Loan Priority Collateral and a second priority Lien for the benefit of the Term Loan Secured Parties on the ABL Priority Collateral 
(subject in each case to Liens permitted under the Term Loan Credit Agreement);  

WHEREAS , the Collateral Agent and the Term Loan Agent have entered into an Intercreditor Agreement, acknowledged by the 
Pledgors, dated as of the date hereof (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ 
ABL/Term Loan Intercreditor Agreement ”);  
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WHEREAS , the Collateral Agent and one or more administrative agents for junior secured creditors (each, a “ Junior Agent ”) may in 
the future enter into a Junior Lien Intercreditor Agreement substantially in the form attached to the ABL Credit Agreement as Exhibit L-2, and 
acknowledged by the Pledgors (as the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Junior Lien 
Intercreditor Agreement ”), and one or more Other Intercreditor Agreements or Intercreditor Agreement Supplements; and  

WHEREAS , as of the Closing Date, ( 1 ) the Pledgors are the legal and beneficial owners of the Equity Interests described in Schedule 2 
next to its name and issued by the entities named therein and ( 2 ) each of the Pledgors is the legal and beneficial owner of the promissory notes 
and instruments evidencing Indebtedness owed to it described in Schedule 2 and issued by the entities named therein.  

NOW, THEREFORE , in consideration of the premises and for other good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and to induce the Agents, the Lenders and the L/C Issuers to enter into the ABL Credit Agreement and to 
induce the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers under the ABL Credit Agreement, 
to induce one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and to induce one or more Cash 
Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party, the Pledgors 
hereby agree with the Collateral Agent, for the benefit of the ABL Secured Parties, as follows:  

1. Defined Terms .  

(a) ( i ) Unless otherwise defined herein, terms defined in the ABL Credit Agreement and used herein (including terms used in the 
preamble and the recitals) shall have the meanings given to them in the ABL Credit Agreement and ( ii ) all terms defined in the Uniform 
Commercial Code from time to time in effect in the State of New York (the “ UCC ”) and not defined herein or in the ABL Credit Agreement 
shall have the meanings specified therein (and if defined in more than one article of the UCC, shall have the meaning specified in Article 9 
thereof); the term “instrument” shall have the meaning specified in Article 9 of the UCC. Furthermore, unless otherwise defined herein, in the 
ABL Credit Agreement or the UCC, terms defined in the ABL Security Agreement and used herein shall have the meanings assigned to them 
in the ABL Security Agreement.  

(b) The rules of construction and other interpretive provisions specified in Sections 1.02, 1.05, 1.06 and 1.07 of the ABL Credit 
Agreement shall apply to this Agreement, including terms defined in the preamble and recitals hereto.  
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(c) The following terms shall have the following meanings:  

“ ABL Borrowers ” shall have the meaning assigned to such term in the recitals hereto and “ABL Borrower” means any one of 
them. In the event that any ABL Borrower consummates any merger, amalgamation or consolidation in accordance with Section 7.04 of 
the ABL Credit Agreement, the surviving Person in such merger, amalgamation or consolidation shall be deemed to be an “ABL 
Borrower” for all purposes of this Agreement.  

“ ABL Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Credit Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Guaranty ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ ABL Secured Parties ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ ABL Security Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ ABL/Term Loan Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Additional ABL Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional ABL Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  
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“ Additional Secured Parties ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Agent ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Additional Term Collateral Documents ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ After-acquired Debt ” shall mean any Indebtedness owed to any Pledgor hereafter and required to be pledged pursuant to 
Section 9(b) of this Agreement or pledged in accordance with Section 6.12 of the ABL Credit Agreement.  

“ After-acquired Shares ” shall mean any Equity Interests required to be pledged pursuant to Section 9(b) of this Agreement or 
pursuant to Section 6.12 of the ABL Credit Agreement.  

“ Agreement ” shall mean this ABL Pledge Agreement, as amended, supplemented, waived or otherwise modified from time to 
time.  

“ Borrower Representative ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Collateral ” shall have the meaning assigned to such term in Section 2(a).  

“ Collateral Agent ” shall have the meaning assigned to such term in the preamble hereto.  

“ Collateral Representative ” shall mean ( i ) with respect to the Term Loan Priority Collateral, the Term Loan Collateral 
Representative and, with respect to the ABL Priority Collateral, the ABL Collateral Representative, ( ii ) if the Junior Lien Intercreditor 
Agreement is executed, the Senior Priority Representative (as defined therein) and ( iii ) if any Other Intercreditor Agreement is executed, 
the Person acting as representative for the Collateral Agent and the Secured Parties thereunder for the applicable purpose contemplated by 
this Agreement.  

“ Company ” shall have the meaning assigned to such term in the preamble hereto. In the event the Company consummates any 
merger, amalgamation or consolidation in accordance with Section 7.04 of the ABL Credit Agreement, the surviving Person in such 
merger, amalgamation or consolidation shall be deemed to be the “Company” for all purposes of this Agreement.  
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“ Discharge of Additional ABL Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Additional Term Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Discharge of Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Excluded Equity Interests ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ Extensions of Credit ” shall have the meaning assigned to such term in the recitals hereto.  

“ Grantors ” shall have the meaning assigned to such term in the ABL Security Agreement.  

“ Guaranteed Obligations ” shall have the meaning assigned to such term in the ABL Guaranty. Notwithstanding anything to the 
contrary contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed 
Obligations of any Grantor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

“ Guarantor ” shall have the meaning assigned to such term in the ABL Guaranty.  

“ Intercreditor Agreements ” shall mean, ( a ) the ABL/Term Loan Intercreditor Agreement, ( b ) any Junior Lien Intercreditor 
Agreement and ( c ) any Other Intercreditor Agreement that may be entered into in the future by the Collateral Agent and one or more 
Additional Agents and acknowledged by the Company and the other Pledgors (each as amended, amended and restated, waived, 
supplemented or otherwise modified from time to time (upon and during the effectiveness thereof)).  

“ Junior Agent ” shall have the meaning assigned to such term in the recitals hereto.  

“ Junior Lien Intercreditor Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Lenders ” shall have the meaning assigned to such term in the recitals hereto.  

“ Loan Party ” shall mean the Company and the Subsidiary Pledgors.  
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“ Other Intercreditor Agreement ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Pledged Debt ” shall mean, with respect to each Pledgor, the promissory notes and instruments evidencing Indebtedness owed to 
such Pledgor described in Schedule 2 and issued by the entities named therein and the After-acquired Debt, in each case, unless and until 
such time as the respective pledge of such Indebtedness under this Agreement is released in accordance with the terms and provisions 
hereof and of the ABL Credit Agreement.  

“ Pledged Shares ” shall mean, with respect to each Pledgor, the Equity Interests owned by such Pledgor described in Schedule 2 
and issued by the entities named therein and the After-acquired Shares, in each case, unless and until such time as the respective pledge of 
such Equity Interests under this Agreement is released in accordance with the terms and provisions hereof and of the Term Loan Credit 
Agreement.  

“ Pledgors ” shall mean the Subsidiary Pledgors together with the Company.  

“ Proceeds ” shall mean all “proceeds” as such term is defined in Article 9 of the UCC.  

“ Release Date ” shall mean the date on which the Aggregate Commitments are terminated and all Guaranteed Obligations then due 
and owing are paid in full (other than ( A ) contingent indemnification or other contingent obligations as to which no claim has been 
asserted and ( B ) obligations and liabilities under Secured Cash Management Agreements and Secured Hedge Agreements) and all 
Letters of Credit have expired or been terminated (other than Letters of Credit which have been Cash Collateralized).  

“ Secured Debt Documents ” shall mean, collectively, the Loan Documents, each Secured Hedge Agreement entered into with a 
Hedge Bank and each Secured Cash Management Agreement entered into with a Cash Management Bank.  

“ Subsidiary Pledgor ” shall mean each Subsidiary of the Company listed on Schedule 1 hereto, and any other Person that becomes 
a Pledgor pursuant to Section 6.12 of the ABL Credit Agreement, in each case, unless and until such time as the respective Subsidiary 
Pledgor is released from all of its obligations under this Agreement in accordance with the terms and provisions hereof and of the ABL 
Credit Agreement.  

“ Term Loan Agent ” shall have the meaning assigned to such term in the recitals hereto.  
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“ Term Loan Collateral Representative ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor 
Agreement.  

“ Term Loan Credit Agreement ” shall have the meaning assigned to such term in the ABL Credit Agreement.  

“ Term Loan Obligations ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Pledge Agreement ” shall have the meaning assigned to such term in the recitals hereto.  

“ Term Loan Priority Collateral ” shall have the meaning assigned to such term in the ABL/Term Loan Intercreditor Agreement.  

“ Term Loan Secured Parties ” shall mean the “Secured Parties” as such term is defined in the ABL/Term Loan Intercreditor 
Agreement.  

(d) Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Pledgor, shall refer to such 
Pledgor’s Collateral or the relevant part thereof.  

2. Grant of Security . As security for the prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Guaranteed Obligations of such Pledgor, each Pledgor hereby grants to the Collateral Agent, for the benefit of the ABL 
Secured Parties, a security interest in and continuing lien on all of such Pledgor’s right, title and interest in and to all of the following, whether 
now owned or existing or hereafter acquired or existing (collectively, the “ Collateral ”):  

(a) the Pledged Shares held by such Pledgor and the certificates, if any, representing such Pledged Shares and any interest of such 
Pledgor, including all interests documented in the entries on the books of the issuer of the Pledged Shares or any financial intermediary 
pertaining to the Pledged Shares and all dividends, cash, warrants, rights, instruments and other property or Proceeds from time to time 
received, receivable or otherwise distributed in respect of, or in exchange for, any or all of the Pledged Shares;  

(b) the Pledged Debt and the instruments evidencing the Pledged Debt owed to such Pledgor and all payments of principal or 
interest, cash, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or 
in exchange for any or all of such Pledged Debt;  
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(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 2;  

(d) subject to Section 8, all rights and privileges of such Pledgor with respect to the securities and other property referred to in 
clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c), and (d) above, respectively, all Proceeds of any or all of the foregoing 
Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement shall 
not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the UCC, shall not 
include, any Excluded Equity Interests or other Excluded Property (other than assets included in clause (a) of such definition).  

Notwithstanding anything herein to the contrary, it is the understanding of the parties that the Liens granted pursuant to this 
Section 2 shall ( x ) prior to the Discharge of Term Loan Obligations, be subject and subordinate, as and to the extent provided for in the 
ABL/Term Loan Intercreditor Agreement, to the Liens granted to the Term Loan Agent for the benefit of the Term Loan Secured Parties 
to secure the Term Loan Obligations pursuant to the Term Loan Pledge Agreement, ( y ) prior to the Discharge of Additional Term 
Obligations, be subject and subordinate, as and to the extent provided for in the ABL/Term Loan Intercreditor Agreement, to the Liens 
granted to any Additional Term Agent for the benefit of the holders of the Additional Term Obligations to secure such Additional Term 
Obligations pursuant to the Additional Term Collateral Documents as and to the extent provided for therein and ( z ) prior to the 
Discharge of Additional ABL Obligations, be pari passu and equal in priority to the Liens granted to any Additional ABL Agent for the 
benefit of the holders of the applicable Additional ABL Obligations to secure such Additional ABL Obligations pursuant to the applicable 
Additional ABL Collateral Documents (except, in the case of this sub-clause (z), as may be separately otherwise agreed between the 
Collateral Agent, on behalf of itself and the ABL Secured Parties, and any Additional ABL Agent, on behalf of itself and the Additional 
ABL Secured Parties represented thereby, including pursuant to a Junior Lien Intercreditor Agreement). The Collateral Agent 
acknowledges and agrees that the relative priority of the Liens granted to the Collateral Agent, the Administrative Agent, the Term Loan 
Agent and any Additional Agent shall be determined solely pursuant to the applicable Intercreditor Agreement, and not by priority as a 
matter of law or otherwise. Notwithstanding anything herein to the contrary, the Liens and security interest granted to the Collateral 
Agent pursuant to this Agreement are subject to the provisions of the applicable Intercreditor Agreements. In the  
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event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement 
shall govern and control as among ( i ) the Collateral Agent, the Term Loan Agent and any Additional Agent, in the case of the 
ABL/Term Loan Intercreditor Agreement, ( ii ) the Collateral Agent and the Junior Agent, in the case of the Junior Lien Intercreditor 
Agreement and ( iii ) the Collateral Agent and any other secured creditor (or agent therefor) party thereto, in the case of any Other 
Intercreditor Agreement. In the event of any such conflict, each Pledgor may act (or omit to act) in accordance with such Intercreditor 
Agreement, and shall not be in breach, violation or default of its obligations hereunder by reason of doing so. Notwithstanding any other 
provision hereof, ( x ) for so long as Term Loan Obligations or any Additional Term Obligations remain outstanding, any obligation 
hereunder to deliver to the Collateral Agent any Term Loan Priority Collateral shall be satisfied by causing such Term Loan Priority 
Collateral to be delivered to the Term Loan Agent or the applicable Term Loan Collateral Representative to be held in accordance with 
the ABL/Term Loan Intercreditor Agreement and ( y ) for so long as any Additional ABL Obligations remain outstanding, any obligation 
hereunder to deliver to the Collateral Agent any Collateral shall be satisfied by causing such Collateral to be delivered to the applicable 
Collateral Representative to be held in accordance with the applicable Intercreditor Agreement.  

TO HAVE AND TO HOLD the Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or 
incidental thereto, unto the Collateral Agent, for the benefit of the ABL Secured Parties; subject, however, to the terms, covenants and 
conditions hereinafter set forth.  

3. Security for the Obligations . This Agreement secures the payment of all the Guaranteed Obligations. Without limiting the generality of 
the foregoing, this Agreement secures the payment of all amounts that constitute part of the Guaranteed Obligations and would be owed to the 
Collateral Agent or the ABL Secured Parties under the Secured Debt Documents but for the fact that they are unenforceable or not allowable 
due to the existence of a bankruptcy, reorganization or similar proceeding involving any Pledgor. Notwithstanding anything to the contrary 
contained in this Agreement or any provision of the ABL Credit Agreement or any other Loan Document, the Guaranteed Obligations of any 
Pledgor shall not extend to or include any Excluded Swap Obligation (as defined in the ABL Guaranty).  

4. Delivery of the Collateral . Subject to the terms of any applicable Intercreditor Agreement, all certificates or instruments, if any, 
representing or evidencing the Collateral (other than instruments evidencing Indebtedness of an aggregate principal amount of less than 
$5,000,000) shall be promptly delivered (or otherwise delivered within the time periods required by the ABL Credit Agreement with respect to 
any delivery in connection with the formation or acquisition (within the meaning of Section  
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6.12 of the ABL Credit Agreement) of any Subsidiary) to and held by or on behalf of the Collateral Agent pursuant hereto to the extent 
required by Section 6.12 of the ABL Credit Agreement ( provided that any Collateral required to be delivered other than in connection with the 
formation or acquisition (within the meaning of Section 6.12 of the ABL Credit Agreement and Section 9(b) of this Agreement) of any 
Subsidiary shall not be required to be delivered prior to the end of the fiscal quarter during which such Collateral was acquired by any Pledgor). 
Such Collateral shall be in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments of transfer or 
assignment in blank, all in form and substance reasonably satisfactory to the Collateral Agent. Subject to the terms of any applicable 
Intercreditor Agreement, the Collateral Agent shall have the right, at any time after the occurrence and during the continuation of an Event of 
Default and without notice to any Pledgor (except as otherwise expressly provided herein or required by law), to transfer to or to register in the 
name of the Collateral Agent or any of its nominees any or all of the Pledged Shares. Subject to the terms of any applicable Intercreditor 
Agreement, after the occurrence and during the continuance of an Event of Default, each Pledgor will promptly give to the Collateral Agent 
copies of any notices or other communications received by it with respect to Pledged Shares registered in the name of such Pledgor. After the 
occurrence and during the continuance of an Event of Default and subject to the terms of any applicable Intercreditor Agreement, the Collateral 
Agent shall have the right to exchange the certificates representing Pledged Shares held by it for certificates of smaller or larger denominations 
for any purpose consistent with this Agreement.  

5. Representations and Warranties . Each Pledgor represents and warrants to the Collateral Agent and each other ABL Secured Party that: 

(a) Schedule 2 hereto correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the certificate 
number, if any, the Pledgor and the record owner, the number and class and the percentage of the issued and outstanding Equity Interests 
of such class of all Pledged Shares, in each case with respect to the Pledged Shares pledged or assigned by such Pledgor and ( B ) the 
issuer, the issuer’s jurisdiction, the initial principal amount, the Pledgor and holder, date of issuance and maturity date of all Pledged 
Debt, in each case pledged or assigned by such Pledgor. Except as set forth on Schedule 2, the Pledged Shares pledged or assigned by 
such Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and 
outstanding Equity Interests in the case of pledges of voting Equity Interests in Foreign Subsidiaries or any FSHCO in each case held 
directly by a Loan Party) in the issuer on the date hereof.  

(b) Such Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free and clear of 
any Lien, except for the Liens created by this Agreement and Liens permitted under the ABL Credit Agreement.  
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(c) As of the date of this Agreement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents (including any Intercreditor Agreement) or 
imposed by securities laws, the Collateral pledged, transferred or assigned by such Pledgor is freely transferable and assignable, and none 
of the Collateral is subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual 
restriction of any nature that might prohibit, impair, delay or otherwise affect the pledge of such Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, such 
consents or approvals the failure of which to obtain would not reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Agreement and the pledge of the Collateral pledged by such Pledgor 
hereunder pursuant hereto create a valid and enforceable security interest in such Collateral and ( i ) in the case of certificates or 
instruments representing or evidencing the Collateral, upon the earlier of ( x ) delivery of such Collateral to the Collateral Agent, the 
applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of 
perfection), in accordance with the applicable Intercreditor Agreement and ( y ) the filing of the applicable Uniform Commercial Code 
financing statements described in Section 3.03(a) of the ABL Security Agreement and ( ii ) in the case of all other Collateral, upon the 
filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) of the ABL Security Agreement, 
( 1 ) shall create a perfected security interest in such Collateral, subject to no Liens, other than the Liens described in Section 5(b), prior 
to all other Liens on the Collateral of such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s 
Lien as described in Section 2, by operation of law or otherwise as permitted under the ABL Credit Agreement, securing the payment of 
the Guaranteed Obligations, in favor of the Collateral Agent, for the benefit of the ABL Secured Parties, subject to the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally 
and general principles of equity (whether considered in  
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a proceeding in equity or law) and ( 2 ) with respect to any such certificates or instruments representing or evidencing the Collateral, 
( A ) the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents 
appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, will have “control” (as defined in 
the UCC) thereof and ( B ) assuming the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable 
(or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, does not 
have notice of any adverse claim to such Pledged Shares or Pledged Debt (it being understood and agreed that as of the Closing Date, the 
Collateral Agent does not have notice of any adverse claim to such Pledged Shares or Pledged Debt), the Collateral Agent, the applicable 
Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in 
accordance with the applicable Intercreditor Agreement will be a protected purchaser (within the meaning of UCC Section 8-303) thereof. 

(g) Such Pledgor has full power, authority and legal right to pledge all the Collateral pledged by such Pledgor pursuant to this 
Agreement and this Agreement constitutes a legal, valid and binding obligation of such Pledgor, enforceable in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting 
creditors’ rights generally and general principles of equity (whether considered in a proceeding in equity or law).  

(h) The issuers listed on Schedule 2 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Pledgor as of the Closing Date.  

(i) The Pledged Debt constitutes all of the outstanding Indebtedness owed to such Pledgor as of the Closing Date and required to be 
pledged pursuant to Section 9(b) of this Agreement.  
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6. Certification of Limited Liability Company Interests, Limited Partnership Interests . Unless otherwise consented to by the Collateral 
Agent, Equity Interests required to be pledged hereunder in any Domestic Subsidiary that is organized as a limited liability company or limited 
partnership and pledged hereunder shall either ( i ) be represented by a certificate or ( ii ) not have elected to be treated as a “security” within 
the meaning of Article 8 of the Uniform Commercial Code and shall not be represented by a certificate; provided that such Pledgor shall at no 
time elect to treat any such interest as a “security” within the meaning of Article 8 of the Uniform Commercial Code, nor shall such interest be 
represented by a certificate, unless such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent 
pursuant to the terms hereof.  

7. Further Assurances . Each Pledgor agrees that at any time and from time to time, at the expense of such Pledgor, subject to the 
Perfection Exceptions and the terms of any applicable Intercreditor Agreement, it will execute or otherwise authorize the filing of any and all 
further documents, financing statements, agreements and instruments, and take all such further actions (including the filing and recording of 
financing statements), which may be required under any Law, or which the Collateral Agent may reasonably request, in order ( x ) to perfect 
and protect any pledge, assignment or security interest granted or purported to be granted hereby (including the priority thereof) or ( y ) to 
enable the Collateral Agent to exercise and enforce its rights and remedies hereunder with respect to any Collateral.  

8. Voting Rights; Dividends and Distributions; Etc .  

(a) So long as no Event of Default shall have occurred and be continuing:  

(i) Each Pledgor shall be entitled to exercise any and all voting and other rights pertaining to the Collateral or any part thereof for 
any purpose not prohibited by the terms of this Agreement or the other Loan Documents;  

(ii) The Collateral Agent shall execute and deliver (or cause to be executed and delivered) to each Pledgor all such proxies and other 
instruments as such Pledgor may reasonably request for the purpose of enabling such Pledgor to exercise the voting and other rights that 
it is entitled to exercise pursuant to paragraph (i) above and to receive the dividends, distributions and redemptions that it is authorized to 
receive and retain pursuant to Section 8(b).  

(b) Subject to paragraph (c) below, each Pledgor shall be entitled to receive and retain and use, free and clear of the Lien of this 
Agreement, any and all dividends, distributions, redemptions, principal and interest made or paid in respect of the Collateral to the extent not 
prohibited by any Loan Document; provided , however , that, any and all noncash dividends, interest, principal or other distributions that would 
constitute Pledged Shares or Pledged Debt, whether resulting from a subdivision, combination or  
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reclassification of the outstanding Equity Interests of the issuer of any Pledged Shares or received in exchange for Pledged Shares or Pledged 
Debt or any part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which 
such issuer may be a party or otherwise, shall be (to the extent not constituting Excluded Equity Interests), and shall be forthwith delivered to 
the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement to hold as, Collateral and shall, if received by such 
Pledgor, be received in trust for the benefit of the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, be 
segregated from the other property or funds of such Pledgor and be forthwith delivered to the Collateral Agent, the applicable Collateral 
Representative or any Additional Agent, as applicable (or their respective agents appointed for the purposes of perfection), in accordance with 
the applicable Intercreditor Agreement, as Collateral in the same form as so received (with any necessary indorsement); provided further that, 
subject to Section 6.12 of the ABL Credit Agreement, no such delivery to the Collateral Agent, the applicable Collateral Representative or any 
Additional Agent shall be required to be made prior to the end of the fiscal quarter during which any such Pledged Shares or Pledged Debt 
were received by such Pledgor.  

(c) Subject to the terms of any applicable Intercreditor Agreement, upon written notice to the Pledgors by the Collateral Agent following 
the occurrence and during the continuation of an Event of Default:  

(i) all rights of such Pledgor to exercise or refrain from exercising the voting and other rights that it would otherwise be entitled to 
exercise pursuant to Section 8(a)(i) shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall 
thereupon have the sole right to exercise or refrain from exercising such voting and other rights during the continuation of such Event of 
Default; provided that, unless otherwise directed by the Required Lenders, subject to the terms of any applicable Intercreditor Agreement, 
the Collateral Agent shall have the right from time to time following the occurrence and during the continuation of an Event of Default to 
permit the Pledgors to exercise such rights. After all Events of Default have been cured or waived or otherwise cease to be continuing and 
the Borrower Representative has delivered to the Collateral Agent a certificate to that effect, each Pledgor will have the right to exercise 
the voting and consensual rights that such Pledgor would otherwise be entitled to exercise pursuant to the terms of Section 8(a)(i) (and the 
obligations of the Collateral Agent under Section 8(a)(ii) shall be reinstated);  

(ii) all rights of such Pledgor to receive the dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be  
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authorized to receive and retain pursuant to Section 8(b) shall cease, and all such rights shall thereupon become vested in the Collateral 
Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the 
purposes of perfection), in accordance with the applicable Intercreditor Agreement, which shall thereupon have the sole right to receive 
and hold as Collateral such dividends, distributions and principal and interest payments during the continuation of such Event of Default. 
After all Events of Default have been cured or waived or otherwise cease to be continuing and the Borrower Representative has delivered 
to the Collateral Agent a certificate to that effect, the Collateral Agent shall repay to each Pledgor (without interest) and each Pledgor 
shall be entitled to receive, retain and use all dividends, distributions and principal and interest payments that such Pledgor would 
otherwise be permitted to receive, retain and use pursuant to the terms of Section 8(b);  

(iii) all dividends, distributions and principal and interest payments that are received by such Pledgor contrary to the provisions of 
Section 8(c)(ii) shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall forthwith be delivered to the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as 
applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement, as Collateral in the same form as so received (with any necessary indorsements); and  

(iv) in order to permit the Collateral Agent to exercise the voting and other consensual rights that it may be entitled to exercise 
pursuant to Section 8(c)(i), and to receive all dividends, distributions and principal and interest payments that it may be entitled to under 
Sections 8(c)(ii) and (c)(iii), such Pledgor shall from time to time execute and deliver to the Collateral Agent, appropriate proxies, 
dividend payment orders and other instruments as the Collateral Agent may reasonably request.  

(d) The Collateral Agent may suspend the rights of one or more of the Pledgors under paragraph (a)(i) or paragraph (b) of this Section 8 
in part without suspending all such rights (as specified by the Collateral Agent in its sole and absolute discretion) and without waiving or 
otherwise affecting the Collateral Agent’s rights to give additional notices from time to time suspending other rights so long as an Event of 
Default has occurred and is continuing.  

9. Transfers and Other Liens; Additional Collateral; Etc . Each Pledgor shall:  

(a) not ( i ) except as permitted by the ABL Credit Agreement (including pursuant to waivers and consents thereunder), sell or 
otherwise dispose of, or grant any option or warrant with respect to, any of the Collateral or  
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( ii ) create or suffer to exist any consensual Lien upon or with respect to any of the Collateral, except for the Liens created by this 
Agreement and the ABL Security Agreement and the Liens permitted under the ABL Credit Agreement; provided that in the event such 
Pledgor sells or otherwise disposes of assets as permitted by the ABL Credit Agreement (including pursuant to waivers and consents 
thereunder) and such assets are or include any of the Collateral, the Collateral Agent shall release such Collateral to such Pledgor free and 
clear of the Lien created by this Agreement concurrently with the consummation of such sale in accordance with Section 9.11 of the ABL 
Credit Agreement, and with Section 14 hereof;  

(b) subject to Section 4 hereof, deliver ( i ) all Equity Interests (other than Excluded Equity Interests) in its wholly owned Restricted 
Subsidiaries and ( ii ) all Indebtedness (other than Indebtedness constituting Excluded Property (other than clause (a) of the definition 
thereof)) evidenced by promissory notes or other instruments from time to time owed to such Pledgor;  

(c) use commercially reasonable efforts to defend its and the Collateral Agent’s title or interest in and to all the Collateral (and in 
the Proceeds thereof) against any and all Liens (other than the Liens permitted under the ABL Credit Agreement and the Liens created by 
this Agreement and the ABL Security Agreement), however arising, and any and all Persons whomsoever and, subject to Section 9.11 of 
the ABL Credit Agreement and Section 14 hereof, to maintain and preserve the Lien and security interest created by this Agreement until 
the Release Date.  

10. Collateral Agent Appointed Attorney-in-Fact . Subject to the terms of any applicable Intercreditor Agreement, each Pledgor hereby 
appoints, which appointment is irrevocable and coupled with an interest, the Collateral Agent as such Pledgor’s attorney-in-fact, with full 
authority in the place and stead of such Pledgor and in the name of such Pledgor or otherwise, to take any action and to execute any instrument, 
in each case after the occurrence and during the continuation of an Event of Default and subject to the terms of any applicable Intercreditor 
Agreement, that the Collateral Agent may deem reasonably necessary or advisable to accomplish the purposes of this Agreement, including to 
receive, indorse and collect all instruments made payable to such Pledgor representing any dividend, distribution or principal or interest 
payment in respect of the Collateral or any part thereof and to give full discharge for the same.  

11. The Collateral Agent’s Duties . To the extent permitted by law, the powers conferred on the Collateral Agent hereunder are solely to 
protect its interest and the interests of the ABL Secured Parties in the Collateral and shall not impose any duty upon it to exercise any such 
powers. Except for the safe custody of any Collateral in its possession and the accounting for moneys actually received by it hereunder, the 
Collateral Agent shall have no duty as to any Collateral, as to ascertaining or taking  
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action with respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any Pledged Shares, whether or not the 
Collateral Agent or any other ABL Secured Party has or is deemed to have knowledge of such matters, or as to the taking of any necessary 
steps to preserve rights against any parties or any other rights pertaining to any Collateral. The Collateral Agent shall be deemed to have 
exercised reasonable care in the custody and preservation of any Collateral in its possession if such Collateral is accorded treatment 
substantially equal to that which the Collateral Agent accords its own property.  

12. Remedies . Subject to the terms of any applicable Intercreditor Agreement, if any Event of Default shall have occurred and be 
continuing:  

(a) The Collateral Agent may exercise in respect of the Collateral, in addition to other rights and remedies provided for herein or 
otherwise available to it, all the rights and remedies of a secured party upon default under the Uniform Commercial Code of any 
applicable jurisdiction and also, to the extent permitted by applicable law, may without notice, except as specified below, sell the 
Collateral or any part thereof in one or more parcels at public or private sale, at any exchange broker’s board or at any of the Collateral 
Agent’s offices or elsewhere, for cash, on credit or for future delivery, at such price or prices and upon such other terms as are 
commercially reasonable irrespective of the impact of any such sales on the market price of the Collateral. The Collateral Agent shall be 
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or purchasers of Collateral to Persons who 
will represent and agree that they are purchasing the Collateral for their own account for investment and not with a view to the 
distribution or sale thereof, and, upon consummation of any such sale, the Collateral Agent shall have the right to assign, transfer and 
deliver to the purchaser or purchasers thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold 
absolutely free from any claim or right on the part of any Pledgor, and each Pledgor hereby waives (to the extent permitted by law) all 
rights of redemption, stay and/or appraisal that it now has or may at any time in the future have under any rule of law or statute now 
existing or hereafter enacted. The Collateral Agent or any ABL Secured Party shall have the right upon any such public sale, and, to the 
extent permitted by law, upon any such private sale, to purchase all or any part of the Collateral so sold and the Collateral Agent or such 
other ABL Secured Party may, subject to ( x ) the satisfaction in full of all payments due pursuant to Section 8.04(a) of the ABL Credit 
Agreement and ( y ) the satisfaction of the Guaranteed Obligations in accordance with the priorities set forth in Section 8.04 of the ABL 
Credit Agreement, pay the purchase price by crediting the amount thereof against the Guaranteed Obligations. Each Pledgor agrees that, 
to the extent notice of sale shall be required by law, at least ten days’ notice to such Pledgor of the time and place of any public sale or the 
time after which any private sale is to be made  

   
18  



shall constitute reasonable notification. The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of 
sale having been given. The Collateral Agent may adjourn any public or private sale from time to time by announcement at the time and 
place fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned. To the extent 
permitted by law, each Pledgor hereby waives any claim against the Collateral Agent arising by reason of the fact that the price at which 
any Collateral may have been sold at such a private sale was less than the price that might have been obtained at a public sale, even if the 
Collateral Agent accepts the first offer received and does not offer such Collateral to more than one offeree. As an alternative to 
exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose 
this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent 
jurisdiction or pursuant to a proceeding by a court-appointed receiver.  

(b) The Collateral Agent shall apply the proceeds of any collection or sale of the Collateral at any time after receipt pursuant to 
Section 8.04 of the ABL Credit Agreement.  

(c) The Collateral Agent may exercise any and all rights and remedies of each Pledgor in respect of the Collateral.  

(d) All payments received by any Pledgor after the occurrence and during the continuation of an Event of Default in respect of the 
Collateral shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other property or funds of such 
Pledgor and shall be forthwith delivered to the Collateral Agent as Collateral in the same form as so received (with any necessary 
indorsement).  

(e) If the Collateral Agent shall determine to exercise its right to sell all or any of the Pledged Shares pursuant to this Section 12, 
each Pledgor recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Shares, by reason of 
certain prohibitions contained in the Securities Act of 1933, as from time to time amended (the “ Securities Act ”) and applicable state 
securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers which 
will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to the 
distribution or resale thereof. Each Pledgor acknowledges and agrees that any such private sale may result in prices and other terms less 
favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed 
to have been made in a commercially reasonable manner. The Collateral Agent shall be under no obligation to delay a sale of any of the 
Pledged Shares for  
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the period of time necessary to permit the issuer thereof to register such securities for public sale under the Securities Act, or under 
applicable state securities laws, even if such issuer would agree to do so.  

(f) If the Collateral Agent determines to exercise its right to sell any or all of the Collateral, upon written request, each Pledgor 
shall, from time to time, furnish to the Collateral Agent all such information as the Collateral Agent may reasonably request in order to 
determine the number of shares and other instruments included in the Collateral which may be sold by the Collateral Agent as exempt 
transactions under the Securities Act and rules of the SEC, as the same are from time to time in effect.  

13. Amendments, etc. with Respect to the Guaranteed Obligations; Waiver of Rights . Except for the termination of a Pledgor’s 
obligations hereunder as expressly provided in Section 14, each Pledgor shall (to the maximum extent permitted by law) remain obligated 
hereunder notwithstanding that, without any reservation of rights against any Pledgor and without notice to or further assent by any Pledgor, 
( a ) any demand for payment of any of the Guaranteed Obligations made by the Collateral Agent or any other ABL Secured Party may be 
rescinded by such party and any of the Guaranteed Obligations continued, ( b ) the Guaranteed Obligations, or the liability of any other party 
upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Collateral Agent 
or any other ABL Secured Party, ( c ) the Secured Debt Documents and any other documents executed and delivered in connection therewith 
may be amended, modified, supplemented or terminated, in whole or in part, in accordance with the terms of the applicable Secured Debt 
Document and ( d ) any collateral security, guarantee or right of offset at any time held by the Collateral Agent or any other ABL Secured Party 
for the payment of the Guaranteed Obligations may be sold, exchanged, waived, surrendered or released. Neither the Collateral Agent nor any 
other ABL Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the 
Guaranteed Obligations or for this Agreement or any property subject thereto. When making any demand hereunder against any Pledgor, the 
Collateral Agent or any other ABL Secured Party may, but shall be under no obligation to, make a similar demand on any ABL Borrower (to 
the extent such demand is in respect of any Obligations owing by such ABL Borrower) or any other Pledgor or pledgor, and any failure by the 
Collateral Agent or any other ABL Secured Party to make any such demand or to collect any payments from any ABL Borrower or any other 
Pledgor or pledgor or any release of any ABL Borrower or any other Pledgor or pledgor shall not relieve any Pledgor in respect of which a 
demand or collection is not made or any Pledgor not so released of its several obligations or liabilities hereunder, and shall not impair or affect 
the rights and remedies, express or implied, or as a matter of law, of the Collateral Agent or any other ABL Secured Party against any Pledgor. 
For the purposes hereof “demand” shall include the commencement and continuation of any legal proceedings.  
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14. Continuing Security Interest; Assignments Under the Secured Debt Documents; Release .  

(a) This Agreement shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon each 
Pledgor and the successors and assigns thereof and shall inure to the benefit of the Collateral Agent and the other ABL Secured Parties and 
their respective successors, indorsees, transferees and assigns until the Release Date.  

(b) A Subsidiary Pledgor shall automatically be released from its obligations hereunder and the Security Interests in the Collateral of such 
Subsidiary Pledgor created hereby shall be automatically released as it relates to the Guaranteed Obligations, upon the consummation of any 
transaction permitted by the ABL Credit Agreement, as a result of which such Subsidiary Pledgor ceases to be a Restricted Subsidiary of the 
Company or otherwise becomes an Excluded Subsidiary.  

(c) The Security Interests in any Collateral created hereby shall be automatically released and such Collateral may be sold free and clear 
of the Lien and Security Interests created hereby ( w ) upon any sale or other transfer by any Pledgor of any Collateral that is permitted under 
the ABL Credit Agreement (other than to another Pledgor), ( x ) upon the effectiveness of any written consent to the release of the Security 
Interests created hereby in any Collateral pursuant to Section 10.01 of the ABL Credit Agreement, ( y ) upon such property constituting 
Excluded Equity Interests or other Excluded Property (other than clause (a) of the definition thereof) and ( z ) as otherwise provided in any 
applicable Intercreditor Agreement.  

(d) In connection with any termination or release pursuant to paragraph (a), (b) or (c), the Collateral Agent shall execute and deliver to 
any Pledgor or authorize the filing of, at such Pledgor’s expense, all documents that such Pledgor shall reasonably request to evidence or 
confirm such termination or release. Any execution and delivery of documents pursuant to this Section 14 shall be without recourse to or 
warranty by the Collateral Agent.  

15. Reinstatement . This Agreement shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part 
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Collateral Agent or any other ABL 
Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any ABL Borrower or any other Pledgor, or upon 
or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, any ABL Borrower or any other 
Pledgor or any substantial part of its property, or otherwise, all as though such payments had not been made.  
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16. Notices . All notices, requests and demands pursuant hereto shall be made in accordance with Section 10.02 of the ABL Credit 
Agreement. All communications and notices hereunder to any Subsidiary Pledgor shall be given to it in care of the Borrower Representative at 
the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

17. Counterparts . This Agreement may be executed in one or more counterparts (and by different parties hereto in different counterparts), 
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or 
other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective as delivery of an 
original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents and signatures 
delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request 
or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

18. Severability . Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

19. Integration . This Agreement together with the other Loan Documents represents the agreement of each of the Pledgors, the Collateral 
Agent and the ABL Secured Parties with respect to the subject matter hereof and there are no promises, undertakings, representations or 
warranties by the Pledgors, the Collateral Agent or any other ABL Secured Party relative to the subject matter hereof not expressly set forth or 
referred to herein or in the other Secured Debt Documents (and each other agreement or instrument executed or issued in connection 
therewith).  

20. Amendments in Writing; No Waiver; Cumulative Remedies .  

(a) None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except by a written 
instrument executed by the affected Pledgor(s) and the Collateral Agent in accordance with Section 10.01 of the ABL Credit Agreement; 
provided , however , that this Agreement may be supplemented (but no existing provisions may be modified and no Collateral may be released) 
through agreements substantially in the form of Annex A, in each case duly executed by each Pledgor directly effected thereby.  

(b) Neither the Collateral Agent nor any other ABL Secured Party shall by any act (except by a written instrument pursuant to Section 20
(a) hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy  
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hereunder or to have acquiesced in any Default or Event of Default or in any breach of any of the terms and conditions hereof or of any other 
applicable Secured Debt Document. No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other ABL 
Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or 
privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. A waiver by the 
Collateral Agent or any other ABL Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any 
right or remedy that the Collateral Agent or such other ABL Secured Party would otherwise have on any future occasion.  

(c) The rights, remedies, powers and privileges herein provided are cumulative, may be exercised singly or concurrently and are not 
exclusive of any other rights or remedies provided by law.  

21. Collateral Agent as Agent; Enforcement Expenses; Indemnification; Acknowledgements . Each of Section 6.03, Section 6.04, 
Section 7.04 and Section 7.12 of the ABL Security Agreement are incorporated herein, mutatis mutandis (to apply to this Agreement rather 
than to the ABL Security Agreement and to the Pledgors rather than to the Grantors).  

22. Section Headings . The Section headings used in this Agreement are for convenience of reference only and are not to affect the 
construction hereof or be taken into consideration in the interpretation hereof.  

23. Successors and Assigns . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns permitted hereby and by the ABL Credit Agreement, except that no Pledgor may assign, transfer or 
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent, except pursuant to a 
transaction or otherwise as permitted by the ABL Credit Agreement.  

24. WAIVER OF JURY TRIAL . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAI VES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE  OF ACTION ARISING UNDER THIS AGREEMENT OR IN 
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITH RESPECT TO THIS AGREEMENT OR THE TRANS ACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHET HER FOUNDED IN CONTRACT OR TORT OR 
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENT S THAT ANY SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WIT HOUT A JURY, AND THAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN  
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ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 24 W ITH ANY COURT AS WRITTEN EVIDENCE OF THE 
CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

25. 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 to the exclusive general 
jurisdiction of the Supreme Court of the State of New York for the County of New York (the “ New York Supreme Court ”), and the 
United States District Court for the Southern District of New York (the “ Federal District Court ,” and together with the New York 
Supreme Court, the “ New York Courts ”) and appellate courts from either of them and agrees that any such action or proceeding shall be 
brought solely in such New York Courts; provided that nothing in this Agreement shall be deemed or operate to preclude ( i ) the 
Collateral Agent from bringing suit or taking other legal action in any other jurisdiction to realize on the Collateral or any other security 
for the Guaranteed Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense 
that this Section 25 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment 
or other court order in favor of the Collateral Agent, ( ii ) any party from bringing any legal action or proceeding in any jurisdiction for 
the recognition and enforcement of any judgment, ( iii ) if all such New York Courts decline jurisdiction over any person, or decline (or, 
in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a legal action or 
proceeding may be brought with respect thereto in another court having jurisdiction and ( iv ) in the event a legal action or proceeding is 
brought against any party hereto or involving any of its assets or property in another court (without any collusive assistance by such party 
or any of its Subsidiaries or Affiliates), such party from asserting a claim or defense (including any claim or defense that this Section 25 
would otherwise require to be asserted in a legal action or proceeding in a New York Court) in any such action or proceeding;  

(b) waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of venue 
of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph 
(a) of this section.  

(c) consents to service of process in the manner provided for notices in Section 16; and  

(d) 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 25 any special, exemplary, punitive or consequential damages.  
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Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any court referred to in paragraph (a) above. Nothing in this Agreement will 
affect the right of any party hereto to serve process in any manner permitted by applicable law.  

26. GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUE D IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF CONFLICTS 
OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND 
WOULD REQUIRE OR PERMIT THE APPLICATION OF THE LAWS  OF ANOTHER JURISDICTION.  

27. Intercreditor Agreement . Notwithstanding any provision to the contrary in this Agreement, in the event of any conflict or 
inconsistency between the provisions of any Intercreditor Agreement and this Agreement, the provisions of such Intercreditor Agreement shall 
prevail.  

28. Financing Statements . Each Pledgor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in 
any relevant jurisdiction any initial financing statements with respect to the Collateral or any part thereof and amendments thereto and 
continuations thereof that contain the information required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the 
filing of any financing statement or amendment or continuation, including whether such Pledgor is an organization, the type of organization 
and any organizational identification number issued to such Pledgor. Such financing statements may describe the Collateral in the same manner 
as described herein or may contain an indication or description of collateral that describes such property in any other manner such as “all 
assets” or “all personal property, whether now owned or hereafter acquired” of such Pledgor or words of similar effect as being of an equal or 
lesser scope or with greater detail. Each Pledgor agrees to provide such information to the Collateral Agent promptly upon request.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered by its duly authorized 
officer as of the day and year first above written.  
   

   
[Tribune Publishing – ABL Pledge Agreement]  

TRIBUNE PUBLISHING COMPANY, 
as a Pledgor, 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 



   
[Tribune Publishing – ABL Pledge Agreement]  

Chicago Tribune Company, LLC 
forsalebyowner.com, LLC  
Los Angeles Times Communications LLC  
TCA News Service, LLC  
The Baltimore Sun Company, LLC  
Tribune Content Agency, LLC  
Tribune Publishing Company, LLC  
each as a Pledgor,  

By:   /s/ Edward Lazarus  
  Name:   Edward Lazarus 
  Title:   Secretary 



   
[Tribune Publishing – ABL Pledge Agreement]  

BANK OF AMERICA, N.A., 
as Collateral Agent, 

By:   /s/ Brad H. Breidenbach  
  Name:   Brad H. Breidenbach 
  Title:   Senior Vice President 



SCHEDULE 1 
TO THE ABL PLEDGE AGREEMENT 

PLEDGORS  

Tribune:  

Chicago Tribune Company, LLC  
forsalebyowner.com, LLC  
Los Angeles Times Communications LLC  
TCA News Service, LLC  
The Baltimore Sun Company, LLC  
Tribune Content Agency, LLC  
Tribune Publishing Company  
Tribune Publishing Company, LLC  



PLEDGED SHARES AND PLEDGED DEBT  

Pledged Shares  

Tribune  
   

     Pledgor     Issuer     

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate 
 

No(s)    

Percentage of  
Issued and  

Outstanding  
Equity Interests   

1. 

   

Tribune Publishing Company, LLC  

   

Blue Lynx Media, LLC  

   Delaware    

Membership 
 

Interests    No. 002      100 %  
2. 

   

Tribune Publishing Company, LLC  

   

Builder Media Solutions, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
3. 

   

Los Angeles Times Communications 
LLC  

   

California Community News  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
4. 

   
The Baltimore Sun Company, LLC  

   
Capital-Gazette Communications, 

LLC     Maryland    N/A    N/A      100 %  
5.    The Baltimore Sun Company, LLC     Carroll County Times, LLC     Maryland    N/A    N/A      100 %  
6. 

   

Chicago Tribune Company, LLC  

   

Chicagoland Publishing Company, 
LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
7. 

   

Tribune Publishing Company, LLC  

   

Chicago Tribune Company, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
8. 

   

Tribune Publishing Company, LLC  

   

Forsalebyowner.com, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
9. 

   

forsalebyowner.com, LLC  

   

Forsalebyowner.com Referral 
Services, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
10. 

   

Tribune Publishing Company, LLC  

   

Hoy Publications, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
11. 

   

Forsalebyowner.com, LLC  

   

Internet Foreclosure Service, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
12. 

   

Forsalebyowner.com, LLC  

   

Local Pro Plus Realty, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
13. 

   

Tribune Publishing Company, LLC  

   

Los Angeles Times Communications 
LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
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     Pledgor     Issuer     

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate 
 

No(s)    

Percentage of  
Issued and  

Outstanding  
Equity Interests   

14. 

   

TCA News Service, LLC  

   

McClatchy/Tribune Information 
Services  

   Delaware    

Membership 
 

Interests    No. 002      50 %  
15. 

   

Tribune Publishing Company, LLC  

   

McClatchy/Tribune Information 
Services  

   Delaware    

Membership 
 

Interests    No. 001      50 %  
16. 

   

Tribune Publishing Company, LLC  

   

Orlando Sentinel Communications 
Company, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
17. 

   

Tribune Publishing Company, LLC  

   

Sun-Sentinel Company, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
18. 

   

Tribune Content Agency, LLC  

   

TCA News Service, LLC  

   Delaware    

Membership 
 

Interests    N/A      100 %  
19. 

   

Tribune Publishing Company, LLC  

   

The Baltimore Sun Company, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
20. 

   

Tribune Publishing Company, LLC  

   

The Daily Press, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
21. 

   

Tribune Publishing Company, LLC  

   

The Hartford Courant Company  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
22. 

   

Tribune Publishing Company, LLC  

   

The Morning Call, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
23. 

   

Tribune Publishing Company, LLC  

   

Tribune Content Agency, LLC (f/k/a 
TMS News and Features, LLC)  

   Delaware    

Membership 
 

Interests    No. 002      100 %  
24. 

   

Tribune Publishing Company, LLC  

   

Tribune 365, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
25. 

   

Chicago Tribune Company, LLC  

   

Tribune Direct Marketing, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
26. 

   

Tribune Publishing Company, LLC  

   

Tribune Interactive, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  
27. 

   

Tribune Content Agency, LLC (f/k/a 
TMS News and Features, LLC)  

   

Tribune Content Agency London, 
LLC (f/k/a Tribune Media 
Services London)     Delaware    

Membership 
 

Interests    No. 002      100 %  
28. 

   

Tribune Publishing Company  

   

Tribune Publishing Company, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  



Pledged Debt  

None.  
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     Pledgor     Issuer     

Issuer’s  
Jurisdiction  
of Formation    

Class of  
Equity  
Interest    

Certificate 
 

No(s)    

Percentage of  
Issued and  

Outstanding  
Equity Interests   

29. 

   

Tribune Publishing Company, LLC  

   

Tribune Washington Bureau, LLC  

   Delaware    

Membership 
 

Interests    No. 001      100 %  



ANNEX A 
TO THE ABL PLEDGE AGREEMENT 

SUPPLEMENT NO. [    ], dated as of [                    ] (this “ Supplement ”), to the ABL Pledge Agreement, dated as of August 4, 2014 (as 
the same may be amended, supplemented, waived or otherwise modified from time to time, the “ Pledge Agreement ”), among TRIBUNE 
PUBLISHING COMPANY, a Delaware corporation (as further defined in the Pledge Agreement, the “ Company ”), each of the subsidiaries of 
the Company party thereto from time to time (each such subsidiary, individually, a “ Subsidiary Pledgor ” and, collectively, the “ Subsidiary 
Pledgors ” and together with the Company, collectively, the “ Pledgors ”), and BANK OF AMERICA, N.A., as collateral agent for the ABL 
Secured Parties (in such capacity, together with its successors and assigns in such capacity, the “ Collateral Agent ”).  

A. Reference is made to ( a ) the ABL Credit Agreement, dated as of August 4, 2014 (as the same may be amended, supplemented, 
waived or otherwise modified from time to time, the “ ABL Credit Agreement ”), among the ABL Borrowers, the lenders from time to time 
party thereto (the “ Lenders ”) and BANK OF AMERICA, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C 
Issuer, and ( b ) the ABL Guaranty, dated as of August 4, 2014, among the Guarantors party thereto from time to time and the Collateral Agent. 

B. Capitalized terms used herein and not otherwise defined herein (including in the preamble and the recitals hereto) shall have the 
meanings assigned to such terms in the Pledge Agreement or the ABL Credit Agreement, as applicable. The rules of construction and the 
interpretive provisions specified in Section 1(b) of the Pledge Agreement shall apply to this Supplement, including terms defined in the 
preamble and recitals hereto.  

C. The Pledgors have entered into the Pledge Agreement in order to induce the Agents, the Lenders and the L/C Issuers to enter into the 
ABL Credit Agreement and to induce ( a ) the Lenders and the L/C Issuers to make their respective Extensions of Credit to the ABL Borrowers 
under the ABL Credit Agreement, ( b ) one or more Hedge Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or 
more Cash Management Banks to provide cash management services pursuant to Secured Cash Management Agreements to any Loan Party.  

D. [Each][The] undersigned [Pledgor] ([each,] an “ Additional Pledgor ”) is ( a ) the legal and beneficial owner of the Equity Interests 
described [next to its name] under Schedule 1 hereto and issued by the entities named therein (such pledged Equity Interests, together with all 
other Equity Interests required to be pledged under the ABL Credit Agreement or the Pledge Agreement (the “ After-acquired Additional 
Pledged Shares ”), referred to collectively herein as the “ Additional Pledged Shares ”) and ( b ) the legal and beneficial owner of the 
promissory notes and instruments evidencing Indebtedness owed to it (the “ Additional Pledged Debt ”) described [next to its name] under 
Schedule 1 hereto.  
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E. [Section 6.12 of the ABL Credit Agreement provides that additional Subsidiaries of the Company may become Subsidiary Pledgors 
under the Pledge Agreement by execution and delivery of an instrument in the form of this Supplement.] Each undersigned Additional Pledgor 
is executing this Supplement in accordance with the requirements of Section 6.12 of the ABL Credit Agreement to pledge to the Collateral 
Agent, for the benefit of the ABL Secured Parties, the Additional Pledged Shares and the Additional Pledged Debt [and to become a Subsidiary 
Pledgor under the Pledge Agreement] in order to induce ( a ) the Lenders and the L/C Issuers to make additional Extensions of Credit to the 
ABL Borrowers under the ABL Credit Agreement and as consideration for Extensions of Credit previously made, ( b ) one or more Hedge 
Banks to enter into Secured Hedge Agreements with any Loan Party and ( c ) one or more Cash Management Banks to provide cash 
management services pursuant to Secured Cash Management Agreements to any Loan Party.  

Accordingly, the Collateral Agent and each undersigned Additional Pledgor agree as follows:  

SECTION 1. In accordance with Section 6.12 of the ABL Credit Agreement or Section 9(b) of the Pledge Agreement, each 
Additional Pledgor by its signature below hereby pledges and grants to the Collateral Agent, for the benefit of the ABL Secured Parties, a 
security interest in and to all of such Additional Pledgor’s right, title and interest in the following, whether now owned or existing or 
hereafter acquired or existing (collectively, the “ Additional Collateral ”):  

(a) the Additional Pledged Shares held by such Additional Pledgor and the certificates, if any, representing such Additional 
Pledged Shares and any interest of such Additional Pledgor, including all interests documented in the entries on the books of the 
issuer of the Additional Pledged Shares or any financial intermediary pertaining to the Additional Pledged Shares and all dividends, 
cash, warrants, rights, instruments and other property or proceeds from time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or all of the Additional Pledged Shares;  

(b) the Additional Pledged Debt and the instruments evidencing the Additional Pledged Debt owed to such Additional 
Pledgor, and all payments of principal or interest, cash, instruments and other property or proceeds from time to time received, 
receivable or otherwise distributed in respect of or in exchange for any or all of such Additional Pledged Debt;  

(c) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 1;  
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(d) subject to Section 8 of the Pledge Agreement, all rights and privileges of such Pledgor with respect to the securities and 
other property referred to in clauses (a), (b) and (c) above; and  

(e) to the extent not covered by clauses (a), (b), (c) and (d) above, respectively, all Proceeds of any or all of the foregoing 
Additional Collateral;  

provided that notwithstanding anything to the contrary contained in this Agreement, the security interest created by this Agreement 
shall not extend to, and the terms “Collateral”, “Pledged Shares” and “Pledged Debt”, and any term defined by reference to the 
UCC, shall not include, any Excluded Equity Interests or other Excluded Property (other than as set forth in clause (a) of the 
definition thereof).  

TO HAVE AND TO HOLD the Additional Collateral, together with all right, title, interest, powers, privileges and preferences 
pertaining or incidental thereto, unto the Collateral Agent, for the benefit of the ABL Secured Parties, forever; subject, however, to the 
terms, covenants and conditions hereinafter set forth.  

For purposes of the Pledge Agreement, ( x ) the Collateral shall be deemed to include the Additional Collateral, ( y ) the After-
acquired Shares shall be deemed to include the After-acquired Additional Pledged Shares and ( z ) the After-acquired Debt shall be 
deemed to include the Additional Pledged Debt.  

SECTION 2. [Each Additional Pledgor by its signature below becomes a Pledgor under the Pledge Agreement with the same force 
and effect as if originally named therein as a Pledgor and each Additional Pledgor hereby agrees to all the terms and provisions of the 
Pledge Agreement applicable to it as a Pledgor thereunder. Each reference to a “Subsidiary Pledgor” or a “Pledgor” in the Pledge 
Agreement shall be deemed to include each Additional Pledgor. The Pledge Agreement is hereby incorporated herein by reference.] 1  

SECTION [2][3]. Each Additional Pledgor represents and warrants as follows:  

(a) Schedule 1 hereto ( i ) correctly represents as of the date hereof ( A ) the issuer, the issuer’s jurisdiction of formation, the 
certificate number, if any, the Additional Pledgor and the record owner, the number and class and the  
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percentage of the issued and outstanding Equity Interests of such class of all Additional Pledged Shares, in each case pledged or assigned 
by such Additional Pledgor and ( B ) the issuer, the issuer’s jurisdiction of formation, the initial principal amount, the Additional Pledgor 
and holder, date of issuance and maturity date of all Additional Pledged Debt, in each case pledged or assigned by such Additional 
Pledgor and ( ii ) together with the comparable schedule to each supplement hereto, includes all Equity Interests, debt securities and 
promissory notes required to be pledged by such Additional Pledgor pursuant to Section 6.12 of the ABL Credit Agreement and Section 9
(b) of the Pledge Agreement. Except as set forth on Schedule 1, the Additional Pledged Shares pledged or assigned by such Additional 
Pledgor represent all of the issued and outstanding Equity Interests of each class of Equity Interests (or 65% of all of the issued and 
outstanding voting Equity Interests in the case of pledges of Equity Interests in Foreign Subsidiaries or any FSHCO in each case held 
directly by a Loan Party) in the issuer on the date hereof.  

(b) Such Additional Pledgor is the legal and beneficial owner of the Collateral pledged or assigned by such Pledgor hereunder free 
and clear of any Lien, except for the Liens created by this Supplement and Liens permitted under the ABL Credit Agreement.  

(c) As of the date of this Supplement, the Pledged Shares pledged by such Pledgor hereunder have been duly authorized and validly 
issued and, in the case of Pledged Shares issued by a corporation, are fully paid and non-assessable.  

(d) Except for restrictions and limitations imposed or permitted by the Loan Documents or imposed by securities laws generally, the 
Additional Collateral pledged by such Additional Pledgor is freely transferable and assignable, and none of the Additional Collateral is 
subject to any option, right of first refusal, shareholders agreement, charter or bylaw provisions or contractual restriction of any nature 
that might prohibit, impair, delay or otherwise affect the pledge or assignment of such Additional Collateral hereunder, the sale or 
disposition thereof pursuant hereto or the exercise by the Collateral Agent of rights and remedies hereunder.  

(e) No material consent or approval of any Governmental Authority, any securities exchange or any other Person was or is 
necessary to the validity of the pledge effected hereby (other than such as have been obtained and are in full force and effect or, with 
respect to the pledge of Equity Interests in Foreign Subsidiaries, such consents or approvals the failure of which to obtain would not 
reasonably be expected to have a Material Adverse Effect).  

(f) The execution and delivery by such Pledgor of this Supplement and the pledge of the Additional Collateral pledged or assigned 
by such Pledgor  
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hereunder pursuant hereto create a valid and enforceable security interest in such Additional Collateral and ( i ) in the case of certificates 
or instruments representing or evidencing the Additional Collateral, upon the earlier of ( x ) delivery of such Additional Collateral to the 
Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for 
the purposes of perfection), in accordance with the applicable Intercreditor Agreement, this Supplement and the Pledge Agreement) and 
( y ) the filing of the applicable Uniform Commercial Code financing statements described in Section 3.03(a) of the ABL Security 
Agreement and ( ii ) in the case of all other Collateral, upon the filing of the applicable Uniform Commercial Code financing statements 
described in Section 3.03(a) of the ABL Security Agreement, ( 1 ) shall create a perfected security interest in such Additional Collateral, 
subject to no Liens, other than the Liens described in Section 5(b) of the Pledge Agreement, prior to all other Liens on the Additional 
Collateral of such Pledgor other than Liens having priority over or being pari passu with the Collateral Agent’s Lien by operation of law 
or otherwise as permitted under the ABL Credit Agreement, securing the payment of the Guaranteed Obligations, in favor of the 
Collateral Agent, for the benefit of the ABL Secured Parties, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, 
reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity (whether 
considered in a proceeding in equity or law) and ( 2 ) with respect to any such certificates or instruments representing or evidencing the 
Collateral, ( A ) the Collateral Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective 
agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor Agreement, will have “control” (as 
described in the UCC) thereof and ( B ) assuming the Collateral Agent, the applicable Collateral Representative or any Additional Agent, 
as applicable (or their respective agents appointed for the purposes of perfection), in accordance with the applicable Intercreditor 
Agreement does not have notice of any adverse claim to such Pledged Shares or Pledged Debt (it being understood and agreed that as of 
the date hereof, the Collateral Agent does not have notice of any adverse claim to such Pledged Shares or Pledged Debt), the Collateral 
Agent, the applicable Collateral Representative or any Additional Agent, as applicable (or their respective agents appointed for the 
purposes of perfection), in accordance with the applicable Intercreditor Agreement, will be a protected purchaser (within the meaning of 
UCC Section 8-303) thereof.  

(g) Such Additional Pledgor has full power, authority and legal right to pledge or assign all the Additional Collateral pledged or 
assigned by such Additional Pledgor pursuant to this Supplement and this Supplement constitutes a legal, valid and binding obligation of 
such Additional Pledgor, enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency,  
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fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and subject to general 
principles of equity (whether considered in a proceeding in equity or law).  

(h) The issuers listed on Schedule 1 include all direct wholly owned Subsidiaries (other than Subsidiaries all of whose Equity 
Interests are Excluded Equity Interests) of such Additional Pledgor as of the Closing Date.  

(i) The Additional Pledged Debt constitutes all of the outstanding Indebtedness owed to such Additional Pledgor as of the date 
hereof and required to be pledged by such Additional Pledgor pursuant to Section 9(b) of the Pledge Agreement.  

SECTION [3][4]. This Supplement may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Delivery 
by telecopier or other electronic transmission of an executed counterpart of a signature page to this Pledge Agreement shall be effective 
as delivery of an original executed counterpart of this Pledge Agreement. The Collateral Agent may also require that any such documents 
and signatures delivered by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that 
the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by telecopier or other 
electronic transmission.  

SECTION [4][5]. Except as expressly supplemented hereby, the Pledge Agreement shall remain in full force and effect.  

SECTION [5][6]. THIS SUPPLEMENT SHALL BE GOVERNED B Y, AND CONSTRUED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EF FECT TO ITS PRINCIPLES OR RULES OF 
CONFLICTS OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY 
STATUTE AND WOULD REQUIRE OR PERMIT THE APPLICATION  OF THE LAWS OF ANOTHER JURISDICTION.  

SECTION [6][7]. Any provision of this Supplement that is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and 
in the Pledge Agreement, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable 
such provision in any other jurisdiction.  
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SECTION [7][8]. All notices, requests and demands pursuant hereto shall be made in accordance with Section 16 of the Pledge 
Agreement. All communications and notices hereunder to each Additional Pledgor shall be given to it in care of the Borrower 
Representative at the Borrower Representative’s address set forth in Section 10.02 of the ABL Credit Agreement.  

SECTION [8][9]. Subject to Section 10.04 of the ABL Credit Agreement, each Additional Pledgor agrees to reimburse the 
Collateral Agent for its reasonable and documented or invoiced out-of-pocket expenses in connection with this Supplement, including the 
reasonable and documented or invoiced fees, other charges and disbursements of counsel for the Collateral Agent. All amounts due under 
this Section [8][9] shall be payable within 30 days after demand therefor.  
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IN WITNESS WHEREOF, each Additional Pledgor and the Collateral Agent have duly executed this Supplement to the Pledge 
Agreement as of the day and year first above written.  
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[NAME OF ADDITIONAL PLEDGOR(S)], 

By:      
  Name: 
  Title: 

BANK OF AMERICA, N.A.,  
as Collateral Agent,  

By:      
  Name: 
  Title: 
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This CONTINUING AGREEMENT FOR STANDBY LETTERS OF CREDIT is entered into as of August 4, 2014, between Tribune 
Publishing Company, a Delaware corporation (as further defined in Section 1.01, the “ Company ”) and JPMORGAN CHASE BANK, N.A. (“ 
JPMCB ”), as L/C Issuer.  

PRELIMINARY STATEMENTS  

The Company and the L/C Issuer desire to enter into this Agreement to provide for the issuance of cash collateralized Letters of Credit on 
the terms set forth herein.  

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

ARTICLE I  

DEFINITIONS AND ACCOUNTING TERMS  

Section 1.01. Defined Terms . Capitalized terms used in this Agreement and not otherwise defined herein have the respective meanings 
assigned thereto in the Tribune Publishing Term Loan Agreement, as in effect on the date hereof. As used in this Agreement, the following 
terms shall have the meanings set forth below:  

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

“ Agreement ” means this Continuing Agreement for Standby Letters of Credit, as amended, supplemented, waived or otherwise 
modified time to time.  

“ Applicable Amount ” has the meaning assigned to such term in the Fee Letter.  

“ Auto-Renewal Letter of Credit ” has the meaning specified in Section 2.01(b)(iii).  

“ Cash Collateralize ” means to pledge and deposit with or deliver to the L/C Issuer as collateral for L/C Obligations, cash in the 
Collateral Account or, if the L/C Issuer shall agree in its sole discretion, other credit support, in the Collateral Account, in each case 
pursuant to the Collateral Account Agreement or other documentation in form and substance reasonably satisfactory to the L/C Issuer. “ 
Cash Collateral ” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other credit 
support.  

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

“  Code ”  means the U.S. Internal Revenue Code of 1986, as amended from time to time.  



“ Collateral ” means all of the property and assets of the Company, now owned or hereafter acquired, upon which a Lien is 
purported to be granted by any Collateral Document.  

“ Collateral Account ” means the blocked, interest bearing deposit account at the L/C Issuer referred to as the “Collateral Account” 
in the Collateral Account Agreement.  

“ Collateral Account Agreement ” means that certain blocked account control agreement, dated as of the date hereof, among 
JPMCB, as L/C Issuer, JPMCB, as depositary bank and the Company, substantially in the form of Exhibit B.  

“ Collateral Documents ” means this Agreement, the Collateral Account Agreement and each of the other agreements, instruments 
or documents that creates or purports to create or perfect a Lien in favor of the L/C Issuer with respect to the Collateral.  

“ Commitment ” means the L/C Issuer’s agreement to issue Letters of Credit pursuant to the terms of this Agreement; provided that 
the Commitment shall not exceed the Facility Amount.  

“ Company ” means Tribune Publishing Company, a Delaware corporation, and any successor in interest thereto.  

“ Company Parties ” means the collective reference to the Company and the Subsidiaries and “ Company Party ” means any one of 
the foregoing.  

“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however 
denominated) or that are franchise Taxes or branch profits Taxes.  

“ Contractual Obligation ” means, 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.  

“ Credit Documents ” means, collectively, this Agreement, the Collateral Documents, the Fee Letter and any Letter of Credit.  

“ Customary Permitted Liens ” has the meaning assigned to such term in the ABL Facility Agreement, as in effect on the date 
hereof.  

“ Debtor Relief Laws ” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws 
of the United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  
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“ Default ” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of 
time, or both, would be an Event of Default.  

“ Default Rate ” has the meaning assigned to such term in the Fee Letter.  

“ Deposit Account ” has the meaning assigned to such term in the UCC.  

“ Dollar ” and “ $ ” mean lawful money of the United States.  

“ Event of Default ” has the meaning specified in Section 7.01.  

“ Excluded Taxes ” means any of the following Taxes imposed on or with respect to the L/C Issuer or required to be withheld or 
deducted from a payment to the L/C Issuer, ( a ) Taxes imposed on or measured by net income (however denominated), franchise Taxes, 
and branch profits Taxes imposed as a result of the L/C Issuer being organized under the laws of, or having its principal office or, its 
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) and Other Connection 
Taxes, ( b ) U.S. federal withholding Taxes imposed on amounts payable to or for the account of the L/C Issuer pursuant to a law in effect 
on the date on which the L/C Issuer becomes a party hereto or the L/C Issuer changes its lending office, except in each case to the extent 
that, pursuant to Section 3.01, amounts with respect to such Taxes were payable to the L/C Issuer immediately before the L/C Issuer 
changed its lending office, ( c ) Taxes attributable to the L/C Issuer’s failure to comply with Section 3.01(f) and ( d ) any U.S. federal 
withholding Taxes imposed under FATCA.  

“ Facility Amount ” means $30,000,000; provided that the Facility Amount shall be deemed to be zero upon the Scheduled 
Termination Date; provided further that at the request of the Company the L/C Issuer may in its sole discretion increase the Facility 
Amount to an amount not to exceed $50,000,000.  

“ FATCA ” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any amended or successor version 
that is substantively comparable), any current or future regulations issued thereunder or official interpretations thereof, any agreements 
entered into pursuant to Section 1471(b)(1) of the Code, any intergovernmental agreement entered into in connection with any of the 
foregoing and any fiscal or regulatory legislation or rules adopted pursuant to any such intergovernmental agreement.  

“ Fee Letter ” means that certain fee letter (as amended, amended and restated, supplemented or otherwise modified in accordance 
with its terms), dated as of the date hereof, between the Company and the L/C Issuer.  

“ GAAP ” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the 
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the 
Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession 
in the United States, as in effect from time to time.  
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“ Governmental Authority ” means any nation or government, any state or other political subdivision thereof, any agency, authority, 
instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government.  

“ Honor Date ” has the meaning specified in Section 2.01(c)(i).  

“ Indebtedness ” has the meaning specified in the Tribune Publishing Term Loan Agreement, as in effect on the date hereof.  

“ Indemnified Liabilities ” has the meaning specified in Section 8.05.  

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

“ Indemnitees ” has the meaning set forth in Section 8.05.  

“ Information ” has the meaning specified in Section 8.08.  

“ IRS ” means the United States Internal Revenue Service.  

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

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

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

“ L/C Credit Extension ” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or 
the renewal or increase of the amount thereof.  
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“ L/C Issuer ” means JPMCB, in its capacity as an issuer of standby Letters of Credit hereunder (it being understood that JPMCB 
shall not be obligated to issue any commercial letters of credit hereunder).  

“ L/C Obligations ” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding 
Letters of Credit plus the aggregate of all Unreimbursed Amounts. For purposes of computing the amount available to be drawn under 
any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. 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.  

“ Letter of Credit ” means any standby letter of credit issued hereunder.  

“ Letter of Credit Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form 
from time to time in use by the L/C Issuer, together with a request for L/C Credit Extension substantially in the form of Exhibit A hereto.  

“ Letter of Credit Expiration Date ” means the day that is three Business Days prior to the Scheduled Termination Date (or, if such 
day is not a Business Day, the next preceding Business Day).  

“ Lien ” means any mortgage, pledge, hypothecation, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any conditional sale 
or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any leases evidencing 
capitalized lease obligations having substantially the same economic effect as any of the foregoing).  

“ Material Adverse Effect ” means ( a ) a material adverse effect on the business, assets, liabilities (actual or contingent), financial 
condition or results of operations of the Company and its Subsidiaries, taken as a whole, ( b ) a material adverse effect on the ability of 
the Company Parties (taken as a whole) to perform their respective obligations under the Credit Documents or ( c ) a material adverse 
effect on the rights and remedies of the L/C Issuer under the Credit Documents, in each case taken as a whole.”  

“ Minimum Collateral Condition ” means, at any time (after giving effect to any Letter of Credit Application delivered at such time 
as if the L/C Obligations contemplated by such Letter of Credit Application were outstanding), that the Collateral Account shall hold in 
immediately available funds in an amount at least equal to the Applicable Amount.  

“ Obligations ” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Company Party arising under 
any Credit Document (including, for the avoidance of doubt, all L/C Obligations) or otherwise with respect to any Letter of Credit, in 
each case whether direct or indirect (including those acquired by assumption), absolute  
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or contingent, due or to become due, now existing or hereafter arising and including fees that accrue after the commencement by or 
against any Company Party of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, 
regardless of whether such fees are allowed claims in such proceeding. Without limiting the generality of the foregoing, the Obligations 
of the Company Parties under the Credit Documents include the obligation to pay Letter of Credit commissions, charges, expenses, fees, 
indemnities and other amounts payable by any Company Party under any Credit Document.  

“ OFAC ” has the meaning specified in Section 5.10.  

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

“ Other Connection Taxes ” means with respect to the L/C Issuer, Taxes imposed as a result of a present or former connection 
between the L/C Issuer and the jurisdiction imposing such Tax (other than connections arising from the L/C Issuer having executed, 
delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, 
engaged in any other transaction pursuant to or enforced any Credit Document), or sold or assigned an interest in any Letter of Credit or 
Credit Document).  

“ Other Taxes ” means all present or future stamp, court or documentary, recording, filing or similar Taxes that arise from any 
payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a 
security interest under, or otherwise with respect to, any Credit Document.  

“ Outstanding Amount ” means on any date, the amount of such L/C Obligations on such date after giving effect to any L/C Credit 
Extension occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of such date, including as a 
result of any reimbursements of outstanding unpaid drawings under any Letters of Credit or any reductions in the maximum amount 
available for drawing under any Letters of Credit taking effect on such date.  

“ PATRIOT Act ” has the meaning specified in Section 8.20.  
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“ Permitted Liens ” means any Liens created by and pursuant to the Credit Documents.  

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

“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, 
agents, attorneys-in-fact, trustees and advisors of such Person and of such Person’s Affiliates.  

“ Responsible Officer ” means the chief executive officer, director, president, vice president, executive vice president, chief 
financial officer, treasurer or assistant treasurer or other similar officer of a Company Party, and, as to any document delivered on the 
Closing Date (except as otherwise expressly set forth in Section 4.01), any secretary or assistant secretary. Any document delivered 
hereunder that is signed by a Responsible Officer of a Company Party shall be conclusively presumed to have been authorized by all 
necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively 
presumed to have acted on behalf of such Loan Party.  

“ Sanctions ” has the meaning specified in Section 5.10.  

“ Scheduled Termination Date ” means August 4, 2019; provided that at the request of the Company, the L/C Issuer may extend the 
Scheduled Termination Date in its sole discretion.  

“ Securities ” has the meaning assigned to such term in the UCC.  

“ Securities Account ” has the meaning assigned to such term in the UCC.  

“ Solvent ” and “ Solvency ” means, with respect to the Company and its Subsidiaries on a consolidated basis on the Closing Date 
after giving effect to the Transaction ( i ) the Fair Value of the assets of the Company and its Subsidiaries on a consolidated basis taken as 
a whole exceeds their Liabilities, ( ii ) the Present Fair Salable Value of the assets of the Company and its Subsidiaries on a consolidated 
basis taken as a whole exceeds their Liabilities; ( iii ) the Borrower and its Subsidiaries on a consolidated basis taken as a whole do not 
have Unreasonably Small Capital; and ( iv ) the Company and its Subsidiaries taken as a whole will be able to pay their Liabilities as they 
mature (all capitalized terms used in this definition other than “Company” and “Subsidiary” shall have the meaning assigned to such 
terms in the form of solvency certificate attached hereto as Exhibit C).  

“ Subsidiary ” means, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock 
or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more than 50% 
of the general partnership interests are, at the time any determination is being made, owned, controlled or held, directly or indirectly 
through one or more intermediaries, by such Person. Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in 
this Agreement shall refer to a Subsidiary or Subsidiaries of the Company.  

   
7  



“ Taxes ” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties 
applicable thereto.  

“ Transactions ” means any or all of the following: ( i ) the entry into the Separation and Distribution Agreement and the Ancillary 
Agreements (as defined in the Separation and Distribution Agreement), the performance thereof and the consummation of the Separation 
and Distribution and the other transactions contemplated thereby (including, without limitation, the Closing Dividend Payment), ( ii ) the 
entry into this Agreement and the other Credit Documents and the incurrence of Indebtedness hereunder, ( iii ) the entry into the ABL 
Facility Documents and the incurrence of Indebtedness thereunder, ( iv ) the entry into the Tribune Publishing Term Loan Agreement and 
the incurrence of Indebtedness thereunder and ( v ) all other transactions relating to any of the foregoing (including, without limitation, 
payment of any fees, costs and expenses related to any of the foregoing).  

“ Tribune Publishing Term Loan Agreement ” means the term loan credit agreement (as amended, amended and restated, 
supplemented or otherwise modified in accordance with its terms), dated as of the date hereof, among the Company, the several lenders 
from time to time party thereto, and JPMCB, as administrative agent and collateral agent.  

“ Uniform Commercial Code ” or “ UCC ” means the Uniform Commercial Code as the same may from time to time be in effect in 
the State of New York or the Uniform Commercial Code (or similar code or statute) of another jurisdiction, to the extent it may be 
required to apply to any item or items of Collateral.  

“ United States ” and “ U.S. ” mean the United States of America.  

“ Unreimbursed Amount ” has the meaning set forth in Section 2.01(c)(i).  

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

Section 1.02. 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.  
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(i) Article, Section, Exhibit and Schedule references are to the Credit Document in which such reference appears.  

(ii) The term “including” is by way of example and not limitation.  

(iii) 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.  

(iv) Any reference herein to any Person shall be construed to include such Person’s successors and assigns.  

(c) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and 
including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”  

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

Section 1.03. References to Agreements and Laws . Unless otherwise expressly provided herein, ( a ) references to Organization 
Documents, agreements (including the Credit Documents) and other contractual instruments shall be deemed to include all subsequent 
amendments, restatements, extensions, supplements and other modifications thereto, but only to the extent that such amendments, restatements, 
extensions, supplements and other modifications are permitted by any Credit Document and ( b ) references to any Law shall include all 
statutory and regulatory provisions consolidating, amending, replacing, supplementing or interpreting such Law.  

Section 1.04. Times of Day . Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight 
savings or standard, as applicable).  

Section 1.05. Timing of Payment or Performance . 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 or performance shall 
extend to the immediately succeeding Business Day.  

Section 1.06. Letter of Credit Amounts . Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed 
to be the stated amount of such Letter of Credit in effect at such time; provided , however , that with respect to any Letter of Credit that, by its 
terms or the terms of any drawing document related thereto, provides for one or more automatic increases in the stated amount thereof, the 
amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such 
increases, whether or not such maximum stated amount is in effect at such time.  
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ARTICLE II  

THE COMMITMENT AND L/C CREDIT EXTENSIONS  

Section 2.01. Letters of Credit .  

(a) The Letter of Credit Commitment .  

(i) Subject to the terms and conditions set forth herein, the L/C Issuer agrees ( A ) from time to time on any Business Day during the 
period from the Closing Date until the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Company or any 
other Company Party ( provided that the Company hereby irrevocably agrees to reimburse the L/C Issuer for amounts drawn on any 
Letters of Credit issued for the account of any other Company Party on a joint and several basis with such other Company Party) and to 
amend or renew Letters of Credit previously issued by it, in accordance with Section 2.01(b), and ( B ) to honor drafts under the Letters 
of Credit; provided that the L/C Issuer shall not be obligated to make any L/C Credit Extension with respect to any Letter of Credit if as 
of the date of such L/C Credit Extension, the Outstanding Amount of the L/C Obligations would exceed the lesser of (x) the Facility 
Amount and (y) the amount of Cash Collateral on deposit in the Collateral Account. Within the foregoing limits, and subject to the terms 
and conditions hereof, the Company’s ability to obtain Letters of Credit shall be fully revolving, and accordingly the Company may, 
during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and 
reimbursed.  

(ii) The L/C Issuer shall be under no obligation to issue any Letter of Credit if:  

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

(B) subject to Section 2.01(b)(iii), the expiry date of such requested Letter of Credit would occur more than 12 months after 
the date of issuance or last renewal, unless the L/C Issuer has approved such expiry date;  

(C) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless the L/C 
Issuer has approved such expiry date;  
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(D) the issuance of such Letter of Credit would violate one or more generally applicable policies of the L/C Issuer in place at 
the time of such request; or  

(E) such Letter of Credit is in an initial stated amount of less than $5,000,000 (or such lesser amount as is acceptable to the 
L/C Issuer in its sole discretion), or such Letter of Credit is to be denominated in a currency other than Dollars;  

(iii) The L/C Issuer shall be under no obligation to amend any Letter of Credit if ( A ) the L/C Issuer would have no obligation at 
such time to issue such Letter of Credit in its amended form under the terms hereof or ( B ) the beneficiary of such Letter of Credit does 
not accept the proposed amendment to such Letter of Credit.  

(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Renewal Letters of Credit .  

(i) Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the Company delivered to the L/C 
Issuer in the form of a Letter of Credit Application, appropriately completed and signed by a Responsible Officer of the Company. Such 
Letter of Credit Application must be received by the L/C Issuer not later than 1:00 p.m. (New York City time) at least three Business 
Days (or such shorter period or later time as the L/C Issuer may agree in a particular instance in its sole discretion) prior to the proposed 
issuance date or date of amendment, as the case may be. In the case of a request for an initial issuance of a Letter of Credit, such Letter of 
Credit Application shall specify in form and detail reasonably satisfactory to the L/C Issuer: ( A ) the proposed issuance date of the 
requested Letter of Credit (which shall be a Business Day not later than 30 days prior to the Scheduled Termination Date, unless the L/C 
Issuer otherwise agrees); ( B ) the amount thereof; ( C ) the expiry date thereof; ( D ) the name and address of the beneficiary thereof; 
( E ) the documents to be presented by such beneficiary in case of any drawing thereunder; ( F ) the full text of any certificate to be 
presented by such beneficiary in case of any drawing thereunder; ( G ) the Person for whose account the requested Letter of Credit is to 
be issued (which must be a Company Party); ( H ) whether the issuance of such Letter of Credit is contingent on the occurrence or 
nonoccurrence of any event; and ( I ) such other matters as the L/C Issuer may reasonably request. In the case of a request for an 
amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably satisfactory 
to the L/C Issuer: ( 1 ) the Letter of Credit to be amended; ( 2 ) the proposed date of amendment thereof (which shall be a Business Day); 
( 3 ) the nature of the proposed amendment and ( 4 ) such other matters as the L/C Issuer may reasonably request. In the event that any 
Letter of Credit Application includes representations and warranties, covenants and/or events of default that do not contain the materiality 
qualifiers, exceptions or thresholds that are applicable to the analogous provisions of this Agreement or the other Credit Documents, are 
otherwise more restrictive, or are not contained in this Agreement, the relevant qualifiers, exceptions and thresholds contained herein 
shall be incorporated therein or, to the extent more restrictive, shall be deemed for purposes of such Letter of Credit Application to be the 
same as the analogous provisions herein or, to the extent not  
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contained herein shall be deemed inapplicable for purposes of such Letter of Credit Application. Each Letter of Credit Application shall 
be in such form as the L/C Issuer shall from time to time require (including any type of electronic form or means of communications); 
provided that the form of Letter of Credit Application set forth as Exhibit A shall be acceptable to the L/C Issuer. The L/C Issuer’s 
records of the content of any drawing document shall be conclusive absent manifest error.  

(ii) Upon confirmation by the L/C Issuer that the requested issuance or amendment is permitted in accordance with the terms 
hereof, then, subject to the terms and conditions hereof, the L/C Issuer shall (unless the Company has informed the L/C Issuer prior to 
issuance thereof that any relevant condition established pursuant to Section 2.01(b)(i)(H) has not been satisfied), on the requested date, 
issue a Letter of Credit for the account of the Company or any other Company Party (as designated in the Letter of Credit Application) or 
enter into the applicable amendment, as the case may be.  

(iii) If the Company so requests in any applicable Letter of Credit Application, the L/C Issuer may, in its sole and absolute 
discretion, agree to issue a Letter of Credit that has automatic renewal provisions (each, an “ Auto-Renewal Letter of Credit ”); provided 
that any such Auto-Renewal Letter of Credit must permit the L/C Issuer to prevent any such renewal 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 
Business Day in each such twelve-month period to be agreed upon at the time such Letter of Credit is issued. Unless otherwise directed 
by the L/C Issuer, the Company shall not be required to make a specific request to the L/C Issuer for any such renewal.  

(iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect 
thereto or to the beneficiary thereof, the L/C Issuer will also deliver to the Company a true and complete copy of such Letter of Credit or 
amendment.  

(c) Drawings and Reimbursements . Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such 
Letter of Credit, the L/C Issuer shall notify the Company thereof. The L/C Issuer shall notify the Company on the date of any payment by the 
L/C Issuer under a Letter of Credit (each such date, an “ Honor Date ”), and the Company shall reimburse the L/C Issuer in an amount equal to 
the amount of such drawing no later than on the next succeeding Business Day (and any reimbursement made on such next Business Day shall 
be taken into account in computing fees in respect of any such Letter of Credit). If the Company fails to so reimburse the L/C Issuer on such 
next Business Day, the Company’s obligation to reimburse the L/C Issuer with respect to such drawing (the “ Unreimbursed Amount ”) shall 
be satisfied by funds withdrawn by the L/C Issuer from the Collateral Account (and the Company hereby irrevocably authorizes and instructs 
the L/C issuer to make such withdrawals); provided that the Company shall pay interest on all overdue Unreimbursed Amounts hereunder, 
which shall include all Unreimbursed Amounts following a termination pursuant to Section 7.02 (including an automatic termination) at a 
fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by applicable Laws. Any notice given by 
the L/C Issuer pursuant to this Section 2.01(c) may be given by telephone if promptly confirmed in writing; provided that the lack of such 
prompt confirmation shall not affect the conclusiveness or binding effect of such notice.  
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(d) [Reserved].  

(e) Obligations Absolute . The obligation of the Company to reimburse the L/C Issuer for each drawing under each Letter of Credit shall 
be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, 
including the following:  

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating 
thereto;  

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

(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid 
or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the transmission or 
otherwise of any document required in order to make a drawing under such Letter of Credit;  

(iv) any payment by the L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not strictly 
comply with the terms of such Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to any Person 
purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other 
representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any arising in connection with any 
proceeding under any Debtor Relief Law;  

(v) any exchange, release or nonperfection of any Collateral, or any release or amendment or waiver of or consent to departure from 
the Credit Documents for all or any of the Obligations of the Company in respect of such Letter of Credit; or  

(vi) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other 
circumstance that might otherwise constitute a defense available to, or a discharge of, the Company;  

provided that the foregoing shall not excuse the L/C Issuer from liability to the Company to the extent of any direct damages (as opposed 
to consequential damages, claims in respect of which are waived by the Company to the extent permitted by applicable law) suffered by 
the Company that are caused by the L/C Issuer’s bad faith, gross negligence or willful misconduct as determined by a court of competent 
jurisdiction in a final and nonappealable judgment.  
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The Company shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to them and, in the event of 
any claim of noncompliance with the Company’s instructions or other irregularity, the Company will promptly notify the L/C Issuer.  

(f) Role of L/C Issuer . The Company agrees that, in paying any drawing under a Letter of Credit, the L/C Issuer shall not have any 
responsibility to obtain any document (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. The Company 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 , however , that this assumption is not intended to, and shall not, preclude the Company from pursuing such rights and 
remedies as it may have against the beneficiary or transferee at Law or under any other agreement. None of the L/C Issuer, any L/C Issuer-
Related Person, nor any of their respective correspondents, participants or assignees of such L/C Issuer, shall be liable or responsible for any of 
the matters described in clauses (i) through (vi) of Section 2.01(e); provided , however , that anything in such clauses to the contrary 
notwithstanding, the Company may have a claim against the L/C Issuer, and the L/C Issuer may be liable to the Company, to the extent, but 
only to the extent, of any direct, as opposed to indirect, special, punitive, consequential or exemplary, damages suffered by the Company which 
a court of competent jurisdiction determines in a final nonappealable judgment were caused by the L/C Issuer’s bad faith, willful misconduct or 
gross negligence or the L/C Issuer’s willful or grossly negligent failure to pay under any Letter of Credit after the presentation to it by the 
beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and not in 
limitation of the foregoing, the L/C Issuer may accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary, and the L/C Issuer shall not be responsible for the validity or sufficiency 
of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds 
thereof, in whole or in part, which may prove to be invalid or ineffective for any reason.  

(g) Applicability of ISP98 . Unless otherwise expressly agreed by the applicable L/C Issuer and the Company when a Letter of Credit is 
issued, the rules of the “International Standby Practices 1998” published by the Institute of International Banking Law & Practice (or such later 
version thereof as may be in effect at the time of issuance) shall apply to each standby Letter of Credit.  

(h) Letter of Credit Fees . Each of the parties hereto hereby agrees that Section 1 of the Fee Letter is incorporated herein mutatis 
mutandis .  

(i) Conflict with Letter of Credit Application . In the event of any conflict between the terms of this Agreement and the terms of any 
Letter of Credit Application, the terms hereof shall control.  
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Section 2.02. [Reserved].  

Section 2.03. Computation of Fees .  

All computations of fees shall be made on the basis of a 360-day year and actual days elapsed. Each determination by the L/C Issuer of a 
fee hereunder shall be conclusive and binding for all purposes, absent manifest error.  

Section 2.04. Payments Generally .  

All payments to be made by the Company shall be made without condition or deduction for any counterclaim, defense, recoupment or 
setoff.  

Section 2.05. Cash Collateral .  

(a) The Company hereby grants to (and subjects to the control of) the L/C Issuer and agrees to maintain a ( x ) first priority security 
interest in and continuing lien on all of the Company’s right, title and interest in (subject only to Permitted Liens) and to the Collateral 
Account, any other Deposit Account or Securities Account and all Cash Collateral, and all other cash, Cash Equivalents and other Securities on 
deposit therein, and ( y ) a first priority security interest in and continuing Lien on all of the Company’s right, title and interest in (subject only 
to Customary Permitted Liens) and to all of the other assets and property of the Company accepted by the L/C Issuer as collateral security 
pursuant hereto, and in all interest and other property received as proceeds of, or in substitution or exchange for, and all claims in respect of, 
any of the foregoing and all other proceeds of the foregoing, all as collateral security for the prompt and complete payment and performance 
when due of the Obligations.  

(b) If at any time the L/C Issuer determines that Cash Collateral is subject to any right or claim of any Person other than the L/C Issuer as 
herein provided or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount, the Company shall promptly 
upon demand by the L/C Issuer (and in any event within one Business Day following such demand) pay or provide to the L/C Issuer additional 
Cash Collateral in an amount sufficient to eliminate such deficiency. All Cash Collateral (other than credit support not constituting funds 
subject to deposit) shall be maintained in the Collateral Account.  

(c) At any time the Minimum Collateral Condition shall not be satisfied, the Company shall promptly (and in any event within one 
Business Day) deposit in the Collateral Account cash in an amount such that, after giving effect to such deposit, the Minimum Collateral 
Condition is satisfied.  

(d) Cash Collateral (or the appropriate portion thereof) provided pursuant to this Agreement shall be released promptly following ( i ) the 
termination of the Commitments and the payment or termination in full of the Obligations, including the expiration or cancellation of all Letters 
of Credit issued hereunder or ( ii ) the L/C Issuer’s determination, in its sole discretion, that there exists Cash Collateral in excess of the 
Minimum Collateral Condition; provided , however , ( x ) that Cash Collateral shall not be released during the continuance of a Default or an 
Event of Default (and following application as provided in this Section 2.05 may be otherwise applied in accordance with Section 7.04) and 
( y ) that the Company and the L/C Issuer may agree that Cash Collateral shall not be released but instead held to support future anticipated L/C 
Obligations or other obligations.  
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ARTICLE III  

TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY  

Section 3.01. Taxes .  

(a) Any and all payments by or on account of any obligation of any Company Party under any Credit Document shall be made without 
deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith discretion 
of the Company) requires the deduction or withholding of any Tax from any such payment by the Company, then the Company shall be 
entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental 
Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then amount so payable shall be increased as necessary by 
the Company so that after such deduction or withholding has been made (including such deductions and withholdings applicable to additional 
amounts payable under this Section 3.01), the L/C Issuer receives an amount equal to the amount it would have received had no such deduction 
or withholding been made.  

(b) The Company Parties shall timely pay to the relevant Governmental Authority in accordance with applicable law, or at the option of 
the L/C Issuer timely reimburse it for the payment of, any Other Taxes.  

(c) As soon as practicable after any payment of Taxes by any Company Party to a Governmental Authority pursuant to this Section 3.01, 
such Company Party shall deliver to the L/C Issuer the original or a certified copy of a receipt issued by such Governmental Authority 
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the L/C 
Issuer.  

(d) The Company Parties shall jointly and severally indemnify the L/C Issuer, within ten days after demand therefor, for the full amount 
of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.01) 
payable or paid by the L/C Issuer or required to be withheld or deducted from a payment to the L/C Issuer and any reasonable expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Company by the L/C Issuer shall be 
conclusive absent manifest error.  

(e) (i) If the L/C Issuer is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Credit 
Document, the L/C Issuer shall deliver to the Company, at the time or times reasonably requested by the Company, such properly completed 
and executed documentation reasonably requested by the Company as will permit such payments to be made without withholding or at a 
reduced rate of withholding. In  
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addition, the L/C Issuer, if reasonably requested by the Company, shall deliver such other documentation prescribed by applicable law or 
reasonably requested by the Company as will enable the Company to determine whether or not the L/C Issuer is subject to backup withholding 
or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and 
submission of such documentation (other than such documentation set forth in Section 3.01(f)(ii) below) shall not be required if in the L/C 
Issuer’s reasonable judgment such completion, execution or submission would subject the L/C Issuer to any material unreimbursed cost or 
expense or would materially prejudice the legal or commercial position of the L/C Issuer.  

(ii) Without limiting the generality of the foregoing,  

(A) the L/C Issuer shall deliver to the Company on or prior to the date on which it becomes the L/C Issuer under this 
Agreement (and from time to time thereafter upon the reasonable request of the Company) executed originals of IRS 
Form W-9 certifying that the L/C Issuer is exempt from U.S. Federal backup withholding tax; and  

(B) The L/C Issuer 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 Company in writing of its legal inability to do so.  

(f) If the L/C Issuer determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has 
been indemnified pursuant to this Section 3.01 (including by the payment of additional amounts pursuant to this Section 3.01), it shall pay to 
the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section 3.01 with respect 
to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of the L/C Issuer and without interest (other than 
any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of the L/C 
Issuer, shall repay to the L/C Issuer the amount paid over pursuant to this paragraph (g) (plus any penalties, interest or other charges imposed 
by the relevant Governmental Authority) in the event that the L/C Issuer is required to repay such refund to such Governmental Authority. 
Notwithstanding anything to the contrary in this paragraph (g), in no event will the L/C Issuer be required to pay any amount to an 
indemnifying party pursuant to this paragraph (g) the payment of which would place the L/C Issuer in a less favorable net after-Tax position 
than the L/C Issuer would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or 
otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had never been paid. This paragraph shall 
not be construed to require the L/C Issuer to make available its Tax returns (or any other information relating to its Taxes that it deems 
confidential) to the indemnifying party or any other Person.  

(g) Each party’s obligations under this Section 3.01 shall survive the any assignment of rights by, or the replacement of, the L/C Issuer , 
the termination of this agreement and the repayment, satisfaction or discharge of all obligations under any Credit Document.  
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Section 3.02. Increased Cost and Reduced Return; Capital Adequacy .  

(a) If as a result of the introduction of or any change in or in the interpretation of any Law, in each case after the date hereof, or the L/C 
Issuer’s compliance therewith, the L/C Issuer reasonably determines that it will be subject to any Taxes (other than ( A ) Indemnified Taxes, 
( B ) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and ( C ) Connection Income Taxes) on its letters of credit 
or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto and the result of any of the foregoing shall be to 
increase the cost to the L/C Issuer of issuing or maintaining any Letter of Credit (or of maintaining its obligation to issue any Letter of Credit), 
or to reduce the amount of any sum received or receivable by the L/C Issuer hereunder; then within 15 days after demand of the L/C Issuer, as 
the case may be, setting forth in reasonable detail such increased costs, the Company shall pay to the L/C Issuer, as the case may be, such 
additional amounts as will compensate the L/C Issuer, as the case may be, for such increased cost or reduction.  

(b) If the L/C Issuer determines that the introduction of any Law regarding capital adequacy or liquidity or any change therein or in the 
interpretation thereof, in each case after the date hereof, or compliance by the L/C Issuer therewith, has the effect of reducing the rate of return 
on the capital of the L/C Issuer or any corporation controlling the L/C Issuer as a consequence of the L/C Issuer’s obligations hereunder (taking 
into consideration its policies with respect to capital adequacy or liquidity and the L/C Issuer’s desired return on capital), then within 15 days 
after demand of the L/C Issuer setting forth in reasonable detail the charge and the calculation of such reduced rate of return, the Company 
shall pay to the L/C Issuer such additional amounts as will compensate the L/C Issuer for such reduction.  

(c) For purposes of this Section 3.02, ( i ) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, 
regulations, guidelines or directives thereunder or issued in connection therewith and ( ii ) all requests, rules, guidelines, requirements and 
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar 
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall, in each case, be deemed to have gone 
into effect after the date hereof, regardless of the date enacted, adopted or issued.  

Section 3.03. Matters Applicable to All Requests for Compensation .  

(a) The L/C Issuer claiming compensation under this Article III shall deliver a certificate to the Company contemporaneously with the 
demand for payment, setting forth in reasonable detail a calculation of the additional amount or amounts to be paid to it hereunder which shall 
be conclusive in the absence of manifest error. In determining such amount, the L/C Issuer may use any reasonable averaging and attribution 
methods.  

(b) With respect to the L/C Issuer’s claim for compensation under Section 3.02, the Company shall not be required to compensate the L/C 
Issuer for any amount incurred more than 180 days prior to the date that the L/C Issuer notifies the Company of the event that gives rise to such 
claim; provided that, if the circumstance giving rise to such claim is retroactive, then such 180-day period referred to above shall be extended 
to include the period of retroactive effect thereof.  
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Section 3.04. Mitigation; Designation of a Different Issuing Office . If the L/C Issuer requests compensation under Section 3.04(a) or if 
the Company is required to pay any Indemnified Taxes or additional amounts to the L/C Issuer or any Governmental Authority for the account 
of the L/C Issuer pursuant to Section 3.01, then the L/C Issuer shall (at the request of the Company) use reasonable efforts in assigning its 
rights and obligations hereunder to another of its offices, branches or affiliates, if, in the reasonable judgment of the L/C Issuer, such 
assignment (i) would eliminate or reduce amounts payable pursuant to Sections 3.01 or 3.02(a), as the case may be, in the future, and (ii) would 
not subject the L/C Issuer to any unreimbursed cost or expense and would not otherwise be materially disadvantageous to the L/C Issuer. The 
Company hereby agrees to pay all reasonable out-of-pocket costs and expenses incurred by the L/C Issuer in connection with any such 
designation or assignment.  

Section 3.05. Survival . All of the Company Parties’ obligations under this Article III shall survive termination of the Commitment, 
payment or other termination of the Obligations, including the expiration or cancellation of all Letters of Credit issued hereunder.  

ARTICLE IV  

CONDITIONS PRECEDENT TO L/C CREDIT EXTENSIONS  

Section 4.01. Conditions to Closing Date . The L/C Issuer’s Commitment hereunder shall become effective, on the terms and subject to 
the other conditions set forth herein, upon the satisfaction or waiver of the following conditions precedent:  

(a) The L/C Issuer shall have received all of the following, each of which shall be originals or facsimiles or “.pdf” files (followed 
promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the Company, if applicable, each 
dated as of the Closing Date (or, in the case of certificates of governmental officials, as of a recent date before the Closing Date), each in 
form and substance reasonably satisfactory to the L/C Issuer, and each accompanied by their respective required schedules and other 
attachments (and set forth thereon shall be all required information with respect to the Company and, if applicable, its Subsidiaries):  

(i) executed counterparts of ( A ) this Agreement from the Company and ( B ) the Collateral Account Agreement from the 
Company; together with copies of proper financing statements, filed or duly prepared for filing under the Uniform Commercial 
Code in all jurisdictions that the L/C Issuer may deem reasonably necessary in order to perfect and protect or evidence the Liens on 
assets of the Company created under the Collateral Account Agreement (to the extent and with the priority contemplated herein and 
therein), covering the Collateral,  

(ii) such customary certificates of resolutions or other action authorizing the execution, delivery and performance of the Credit 
Documents and the transactions hereunder, incumbency certificates and/or other certificates of Responsible Officers of the 
Company as the L/C Issuer may reasonably require evidencing the identity, authority and capacity of each Responsible Officer 
thereof authorized to act as a Responsible Officer in connection with this Agreement and the Credit Documents;  
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(iii) such documents and certifications (including Organization Documents and, if applicable, good standing certificates) as 
the L/C Issuer may reasonably require to evidence that the Company is duly organized or formed, and is validly existing and in 
good standing;  

(iv) a solvency certificate from a financial officer of the Company (after giving effect to the Transactions), substantially in the 
form attached hereto as Exhibit C;  

(v) an opinion of Debevoise & Plimpton LLP, counsel to the Company, addressed to the L/C Issuer, in form and substance 
reasonably satisfactory to the L/C Issuer;  

(vi) an opinion of Richards, Layton & Finger LLP, Delaware counsel to the Company, addressed to the L/C Issuer, in form 
and substance reasonably satisfactory to the L/C Issuer; and  

(b) The Company shall have provided the documentation and other information reasonably requested in writing at least ten 
(10) days prior to the Closing Date by the L/C Issuer that it reasonably determines is required by regulatory authorities under applicable 
“know your customer” and anti-money-laundering rules and regulations, including the PATRIOT Act, in each case at least three Business 
Days prior to the Closing Date (or such shorter period as the L/C Issuer shall otherwise agree).  

(c) All actions necessary to establish that the L/C Issuer will have a perfected ( i ) first priority security interest subject to no Liens 
(other than Permitted Liens) in the Collateral Account, any other Deposit Account or Securities Account and all cash, Cash Equivalents 
and other Securities on deposit therein shall have been taken and ( ii ) first priority security interest subject to no Liens (other than 
Customary Permitted Liens) in all of the other Collateral shall have been taken.  

(d) All fees required to be paid on the Closing Date and reasonable out-of-pocket expenses of Davis Polk & Wardwell LLP, in the 
case of expenses, to the extent invoiced in reasonable detail at least three Business Days prior to the Closing Date (or such later date as 
the Company may reasonably agree) shall have been paid.  

Section 4.02. Conditions to All L/C Credit Extensions . The obligation of the L/C Issuer to honor any Letter of Credit Application is 
subject to the following conditions precedent:  

(a) The representations and warranties of the Company contained in Article V or any other Credit Document shall be true and 
correct in all material respects on and as of the date of such L/C Credit Extension, except to the extent that such representations and 
warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date.  
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(b) No Default or Event of Default shall exist or would result from such proposed L/C Credit Extension or from the application of 
the proceeds therefrom.  

(c) The L/C Issuer shall have received a Letter of Credit Application in accordance with the requirements hereof.  

(d) Immediately after giving effect to such L/C Credit Extension, the Minimum Collateral Condition shall be satisfied.  

(e) Immediately after giving effect to such L/C Credit Extension, the L/C Obligations shall not exceed the Facility Amount.  

Each Letter of Credit Application submitted by the Company shall be deemed to be a representation and warranty that the conditions specified 
in Sections 4.02(a), (b), (d), (e) and (f) have been satisfied (unless waived) on and as of the date of the applicable L/C Credit Extension.  

ARTICLE V  

REPRESENTATIONS AND WARRANTIES  

The Company represents and warrants to the L/C Issuer that:  

Section 5.01. Existence, Qualification and Power; Compliance with Laws . The Company ( a ) is a Person duly organized or formed, 
validly existing and in good standing under the Laws of the jurisdiction of its incorporation or organization, ( b ) has all requisite power and 
authority to ( i ) own or lease its assets and carry on its business and ( ii ) execute, deliver and perform its obligations under the Credit 
Documents, ( c ) is duly qualified and in good standing under the Laws of each jurisdiction where its ownership, lease or operation of 
properties or the conduct of its business requires such qualification, ( d ) is in compliance with all Laws and ( e ) has all requisite governmental 
licenses, authorizations, consents and approvals to operate its business as currently conducted; except in each case referred to in clause (b)(i), 
(c), (d) and (e), to the extent that any failure to be so or to have such could not reasonably be expected to have a Material Adverse Effect.  

Section 5.02. Authorization; No Contravention . The execution, delivery and performance by the Company of each Credit Document is 
within the Company’s corporate or other powers, have been duly authorized by all necessary corporate or other organizational action and do 
not ( a ) contravene the terms of any of the Company’s Organization Documents, ( b ) conflict with or result in any breach or contravention of, 
or the creation of any Lien under (other than Permitted Liens), or require any payment to be made under ( i ) any Contractual Obligation to 
which the Company is a party or affecting the Company or the properties of the Company or ( ii ) any material order, injunction, writ or decree 
of any Governmental Authority or any arbitral award to which the Company or its property is subject or ( c ) violate any Law; in each case 
except to the extent that such violation, conflict, breach, contravention or payment could not reasonably be expected to have a Material Adverse 
Effect.  
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Section 5.03. Governmental Authorization; Other Consents . No approval, consent, exemption, authorization, or other action by, or notice 
to, or filing with, any Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or 
performance by, or enforcement against, the Company of this Agreement or any other Credit Document, except for ( x ) for filings and 
registrations necessary to perfect the Liens on the Collateral granted by the Company under the Credit Documents, ( y ) the approvals, 
consents, exemptions, authorizations, actions, notices and filings which have been duly obtained, taken, given or made and are in full force and 
effect and ( z ) those approvals, consents, exemptions, authorizations or other actions, notices or filings, the failure of which to obtain or make 
could not reasonably be expected to have a Material Adverse Effect.  

Section 5.04. Binding Effect . This Agreement and each other Credit Document has been duly executed and delivered by the Company. 
This Agreement and each other Credit Document constitutes, a legal, valid and binding obligation of the Company, enforceable against the 
Company in accordance with its terms, except as such enforceability may be limited by bankruptcy insolvency, reorganization, receivership, 
moratorium or other Laws affecting creditors’ rights generally and by general principles of equity.  

Section 5.05. Legal and Beneficial Owner . The Company is the legal owner of the Collateral.  

Section 5.06. Compliance with Laws . The Company is in compliance in all material respects with the requirements of all Laws and all 
orders, writs, injunctions and decrees applicable to it or to its properties, except in such instances in which ( a ) such requirement of Law or 
order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted or ( b ) the failure to comply 
therewith, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.  

Section 5.07. Solvency . As of the Closing Date, after giving effect to the Transactions, the Company and its Subsidiaries, on a 
consolidated basis, are Solvent.  

Section 5.08. Perfection, Etc . Each Collateral Document delivered pursuant to this Agreement will, upon execution and delivery thereof, 
be effective to create (to the extent described therein) in favor of the L/C Issuer, legal, valid and enforceable Liens on, and security interests in, 
the Collateral described therein to the extent intended to be created thereby and required to be perfected therein, except as to enforcement, as 
may be limited by applicable domestic or foreign bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar 
laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and 
an implied covenant of good faith and fair dealing and ( a ) when financing statements and other filings in appropriate form are filed in the 
offices of the Secretary of State of the Company’s jurisdiction of organization or formation and ( b ) upon the taking of control by the L/C 
Issuer of such Collateral with respect to which a security interest may be perfected only by control, the Liens created by the Collateral 
Documents shall constitute fully perfected Liens so far as possible under relevant law on, and security interests in (to the extent intended to be 
created thereby and required to be perfected under the Credit Documents), all right, title and interest of the grantors in such Collateral in each 
case free and clear of any Liens (other than ( x ) in the case of the Collateral  
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Account, any other Deposit Account or Security Account and all cash, Cash Equivalents and other Securities on deposit therein, Permitted 
Liens and ( y ) in the case of all other Collateral, Customary Permitted Liens).  

Section 5.09. PATRIOT ACT; Sanctioned Persons . None of the Company, any of its Subsidiaries, or any of the Company’s directors or 
officers, nor, to the knowledge of the Company, any director or officer of any of the Company’s Subsidiaries, is the subject of sanctions 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“ OFAC ”) (including by being listed on the list 
of Specially Designated Nationals and Blocked Persons issued by OFAC) or the U.S. Department of State (collectively, “ Sanctions ”). None of 
the Company nor any of its Subsidiaries is located, organized or resident in a country or territory that is the subject of Sanctions. The Company 
will not, directly or, to the knowledge of the Company, indirectly, use the proceeds of the Letters of Credit, for the purpose of financing any 
activities or business of or with any Person, or in any country or territory, that, at the time of such financing, is restricted under any Sanctions. 
No part of the proceeds of the Letters of Credit shall be used by the Company in violation of the United States Foreign Corrupt Practices Act of 
1977, as amended. The Company and each of its Subsidiaries is in compliance, in all material respects, with the PATRIOT Act.  

ARTICLE VI  

AFFIRMATIVE COVENANTS  

So long as the Facility Amount is greater than zero or any Obligation shall be outstanding the Company shall:  

Section 6.01. Financials . Furnish the L/C Issuer the financial statements and any accompanying report and opinion required to be 
delivered to lenders thereunder pursuant to Sections 6.01(a) and (b) of the Tribune Publishing Term Loan Agreement on the terms and within 
the time periods specified in such agreement; provided that if the Tribune Publishing Term Loan Agreement is no longer in effect, such 
financial statements and any accompanying report and opinion required shall be furnished to the L/C Issuer on the terms and within the time 
periods specified in the Tribune Publishing Term Loan Agreement as in effect immediately prior to the termination thereof.  

Documents required to be delivered pursuant to this Section 6.01 (to the extent any such documents are included in materials otherwise 
filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date ( i ) on which the 
Company posts such documents, or provides a link thereto on the Company’s website on the Internet at the website address listed on Schedule 
8.02 and ( ii ) on which such documents are posted on the Company’s behalf on IntraLinks/IntraAgency or another relevant Internet or intranet 
website, if any, to which the L/C Issuer has (whether a commercial or third party website); provided that ( i ) upon written request by the L/C 
Issuer, the Company shall deliver paper copies of such documents to the L/C Issuer until a written request to cease delivering paper copies is 
given by the L/C Issuer and ( ii ) the Company shall notify (which may be by facsimile or electronic mail) the L/C Issuer of the posting of any 
such documents and provide to the L/C Issuer by electronic mail electronic versions (i.e., soft copies) of such documents.  
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Section 6.02. Notices . Promptly, after a Responsible Officer of the Company has obtained knowledge thereof, notify the L/C Issuer of 
the occurrence of any Default.  

Section 6.03. Payment of Taxes . Pay, discharge or otherwise satisfy as the same shall become due and payable, all its tax liabilities and 
assessments and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith by 
appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by the Company; except to 
the extent the failure to pay, discharge or satisfy the same could not reasonably be expected to have a Material Adverse Effect.  

Section 6.04. Preservation of Existence, Etc . ( a ) Preserve, renew and maintain in full force and effect its legal existence under the Laws 
of the jurisdiction of its organization and ( b ) take all reasonable action to maintain all rights, privileges (including its good standing, if such 
concept is applicable in its jurisdiction of organization), permits, licenses and franchises necessary or desirable in the normal conduct of its 
business, except ( i ) in the reasonable business judgment of the Company, it is in its best economic interest not to preserve such rights, permits, 
licenses or franchises or ( ii ) to the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect or as 
otherwise permitted hereunder.  

Section 6.05. Compliance with Laws . Comply with the requirements of all applicable Laws and all orders, writs, injunctions and decrees 
applicable to it or to its business or property, except if the failure to comply therewith could not reasonably be expected to have a Material 
Adverse Effect.  

Section 6.06. Further Assurances . Promptly upon request by the L/C Issuer ( i ) correct any material defect or error that may be 
discovered in the execution, acknowledgment, filing or recordation of any Credit Document or other document or instrument relating to any 
Collateral and ( ii ) do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts, deeds, 
certificates, assurances and other instruments as the L/C Issuer may reasonably require from time to time in order to grant, preserve, protect and 
perfect the validity and priority of the security interests created or intended to be created by the Collateral Documents.  

ARTICLE VII  

EVENTS OF DEFAULT AND REMEDIES  

Section 7.01. Events of Default . Any of the following shall constitute an event of default “ Event of Default ”:  

(a) Non-Payment . The Company or any other Company Party, as applicable, fails to pay within five Business Days after the same 
becomes due any L/C Obligation or any fee due hereunder, or any other amount payable hereunder or with respect to any other Credit 
Document;  

(b) Specific Covenants . The Company fails to perform or observe any term, covenant or agreement contained in any of Sections 
6.02 or 6.04(a);  

   
24  



(c) Other Defaults . The Company fails to perform or observe any covenant or agreement (other than those specified in Section 7.01
(a) or (b) above) contained in any Credit Document on its part to be performed or observed and such failure continues for 30 days after 
notice thereof by the L/C Issuer to the Company; or  

(d) Representations and Warranties . Any representation or warranty made or deemed made by or on behalf of the Company herein, 
in any other Credit Document, or in any document required to be delivered pursuant hereto or thereto shall be incorrect in any material 
respect when made or deemed made; or  

(e) Cross-Default . An “Event of Default” as defined in the Tribune Publishing Term Loan Agreement, any ABL Facility (as 
defined in the Tribune Publishing Term Loan Agreement) or under any Indebtedness (other than Indebtedness hereunder and 
Indebtedness owed by the Company to any other Company Party or by any other Company Party to the Company or any other Company 
Party), in each case having an aggregate outstanding principal amount of more than $35,000,000 occurs and is continuing.  

(f) Insolvency Proceedings, Etc . The Company institutes or consents to the institution of any proceeding under any Debtor Relief 
Law, or makes a general assignment for the benefit of creditors; or applies for or consents to the appointment of any receiver, trustee, 
custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or substantially all of its property; or any receiver, trustee, 
custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the application or consent of the Company and the 
appointment continues undischarged or unstayed for 60 days; or any proceeding under any Debtor Relief Law relating to the Company or 
to all or substantially all of its property is instituted without the consent of the Company and continues undismissed or unstayed for 60 
days, or an order for relief is entered in any such proceeding; or  

(g) Inability to Pay Debts; Attachment . ( i ) The Company admits in writing its inability or fails generally to pay its debts as they 
become due or ( ii ) any writ or warrant of attachment or execution or similar process is issued or levied against all or substantially all of 
the property of the Company and is not released, vacated or fully bonded within 60 days after its issue or levy; or  

(h) Invalidity of Credit Documents . ( i ) Any material provision of any of the Collateral Documents at any time after its execution 
and delivery and for any reason other than as expressly permitted hereunder or thereunder ceases to be in full force and effect; ( ii ) the 
Company denies in writing that it has any or further liability or obligation under any Collateral Document (other than as a result of 
payment in full of the Obligations then due and owing, including the expiration or cancellation of all Letters of Credit issued hereunder 
and termination of the Commitment or as a result of a transaction permitted hereunder or thereunder); or (iii) this Agreement and the 
Collateral Account Agreement cease to create a valid and perfected lien, with the priority required hereby and thereby, on and security 
interest in the Collateral, subject ( x)  in the case of the Collateral Account, any other Deposit Account or Securities Account and all cash, 
Cash Equivalents and other Securities on deposit therein, to any Permitted Liens and ( y ) in the case of any other Collateral, Customary 
Permitted Liens; or  

(i) Minimum Collateral Condition : The Minimum Collateral Condition is not satisfied and such failure continues for five Business 
Days after notice thereof by the L/C Issuer.  
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Section 7.02. Remedies Upon Event of Default . If any Event of Default occurs and is continuing, the L/C Issuer may take any or all of 
the following actions:  

(a) declare the Commitment to be terminated, whereupon the Commitment shall be terminated;  

(b) apply all amounts held in the Collateral Account in respect of any drawings under Letters of Credit and any fees or other 
amounts due and payable hereunder; and  

(c) exercise all rights and remedies available to it under the Credit Documents, and/or under applicable Law;  

provided , however , that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Company under any Debtor 
Relief Law, the Commitment shall automatically terminate and all amounts as aforesaid shall automatically become due and payable, in each 
case without further act of the L/C Issuer.  

ARTICLE VIII  

MISCELLANEOUS  

Section 8.01. Amendments, Etc . No amendment or waiver of any provision of this Agreement or any other Credit Document, and no 
consent to any departure by the Company therefrom, shall be effective unless in writing signed by the L/C Issuer and the Company.  

Section 8.02. Notices; Electronic Communications .  

(a) General . Unless otherwise expressly provided herein, all 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, sent by telecopier or electronic mail as 
follows, and all notices and other communications expressly permitted hereunder to be given by telephone or electronic mail shall be made to 
the applicable telephone number or electronic mail address, as the case may be, as follows:  

(i) if to the Company, to the address, telecopier number, electronic mail address or telephone number specified in Schedule 8.02, or 
to such other address, telecopier number, electronic mail address or telephone number as shall be designated by the Company in a notice 
to the other parties hereto, as provided in Section 8.02(c); and  

(ii) if to any the L/C Issuer, to the address, telecopier number, electronic mail address or telephone number specified in Schedule 
8.02, or to such other address, telecopier number, electronic mail address or telephone number as shall be designated by the L/C Issuer in 
a notice to the other parties hereto, as provided in Section 8.02(c).  
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Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have 
been given when received; notices and other communications sent by telecopier or electronic mail shall be deemed to have been given when 
sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on 
the next Business Day for the recipient). Notices and other communications delivered through electronic communications to the extent 
provided in subsection (b) below shall be effective as provided in such subsection (b).  

(b) Electronic Transmissions . The L/C Issuer is authorized to accept and process any Letter of Credit Application and any amendments, 
transfers, assignments of proceeds, instructions, consents, waivers and all documents relating to any Letter of Credit or Letter of Credit 
Application which are sent to the L/C Issuer by electronic transmissions, including SWIFT, electronic mail, telex, telecopy, telefax, courier, 
mail or other computer generated telecommunications and such electronic communication shall have the same legal effect as if written and 
shall be binding upon and enforceable against the Company. The L/C Issuer may transmit a Letter of Credit or any amendment thereto by 
SWIFT message and thereby bind the Company directly and as indemnitor to the SWIFT rules, including rules obligation the Company or the 
L/C Issuer to pay charges. The L/C Issuer may, but shall not be obligated to, require authentication of such electronic transmission or that the 
L/C Issuer receives original documents prior to acting on such electronic transmission. If it is a condition of the Letter of Credit that payment 
may be made upon receipt by the L/C Issuer of an electronic transmission advising negotiation, Company hereby agrees to reimburse the L/C 
Issuer on demand for the amount indicated in such electronic transmission advice, and further agrees to hold the L/C Issuer harmless if the 
documents fail to arrive, or if, upon the arrival of the documents, the L/C Issuer should determine that the documents do not comply with the 
terms and conditions of the Letter of Credit.  

(c) Change of Address, Etc . Each of the Company and the L/C Issuer may change its address, telecopier, telephone number or electronic 
mail address for notices and other communications hereunder by notice to the other parties hereto.  

(d) Reliance by the L/C Issuer . The L/C Issuer shall be entitled to rely and act upon any notices purportedly given by or on behalf of the 
Company even if ( i ) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other 
form of notice specified herein, or ( ii ) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The Company 
shall indemnify the L/C Issuer and its Related Parties from all losses, costs, expenses and liabilities resulting from the reliance by such Person 
on each notice purportedly given by or on behalf of the Company to the extent required by Section 8.05. All telephonic notes to and other 
telephonic communications with the L/C Issuer may be recorded by the L/C Issuer, and each of the parties hereto hereby consents to such 
recording.  
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Section 8.03. No Waiver; Cumulative Remedies; Enforcement . No failure by the L/C Issuer to exercise, and no delay by the L/C Issuer 
in exercising, any right, remedy, power or privilege hereunder or under any other Credit Document shall operate as a waiver thereof; nor shall 
any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of 
any other right, remedy, power or privilege. The rights, remedies, powers and privileges provided hereunder and under each other Credit 
Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by Law.  

Section 8.04. Expenses and Taxes . The Company agrees ( a ) to pay or reimburse the L/C Issuer for all reasonable and documented or 
invoiced out-of-pocket costs and expenses incurred in connection with the preparation, negotiation, execution and delivery of this Agreement 
and the Credit Documents (including reasonable expenses incurred in connection with due diligence and travel, courier, reproduction, printing 
and delivery expenses), and any amendment, waiver, consent or other modification of the provisions hereof and thereof (whether or not the 
transactions contemplated hereby or thereby are consummated), and the consummation of the transactions contemplated hereby and thereby, 
including the reasonable fees, disbursements and other charges of counsel (limited to the reasonable fees, disbursements and other charges of 
Davis Polk & Wardwell LLP and, if necessary, any specialist counsel or one local counsel in each relevant jurisdiction), and ( b ) to pay or 
reimburse the L/C Issuer for all reasonable documented out-of-pocket costs and expenses incurred in connection with the enforcement of any 
rights or remedies under this Agreement or the other Credit Documents (including all such costs and expenses incurred during any legal 
proceeding, including, without duplication of Taxes or Other Taxes paid or indemnified pursuant to Sections 3.01 and 3.02, any proceeding 
under any Debtor Relief Law or in connection with any workout or restructuring and all documentary taxes associated with this Agreement or 
the other Credit Documents), including the fees, disbursements and other charges of counsel (limited to the reasonable fees, disbursements and 
other charges of one counsel to the L/C Issuer and, if necessary, of any specialist counsel or one local counsel in each relevant jurisdiction, in 
each case without duplication for any amounts paid (or indemnified) under Section 3.01. The foregoing costs and expenses shall include, 
without duplication of Taxes or Other Taxes paid or indemnified pursuant to Sections 3.01 and 3.02, all reasonable search, filing, recording, 
and fees and taxes related thereto, and other out-of-pocket expenses incurred by the L/C Issuer. All amounts due under this Section 8.04 shall 
be paid within 30 days after invoiced or demand therefor (with a reasonably detailed invoice with respect thereto) (except for any such costs 
and expenses incurred prior to the Closing Date, which shall be paid on the Closing Date to the extent invoiced at least five Business Days prior 
to the Closing Date). The agreements in this Section 8.04 shall survive the termination of the Commitment, payment or termination of all other 
Obligations, including the expiration or cancellation of all Letters of Credit issued hereunder.  

Section 8.05. Indemnification; Limitation of Liability . The Company shall indemnify and hold harmless the L/C Issuer and its Affiliates 
and each of their respective officers, directors, employees, advisors, agents, controlling persons and other representatives (collectively, the “ 
Indemnitees ”) from and against (and will reimburse each Indemnitee, as and when incurred, for) any and all liabilities, obligations, losses, 
damages, penalties, claims, demands, actions, judgments, suits, costs (including settlement costs), disbursements, and reasonable and 
documented or invoiced out-of-pocket fees, costs and expenses (including the reasonable fees,  
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disbursements and other charges of (i) one counsel to the Indemnitees taken as a whole, (ii) in the case of an actual or perceived conflict of 
interest, where the Indemnitee affected by such conflict informs the Company of such conflict and thereafter retains its own counsel, of another 
firm of counsel for each such affected Indemnitee in each relevant jurisdiction, and (iii) if necessary, one local counsel in each relevant 
jurisdiction (which may include a special counsel acting in multiple jurisdictions) of any kind or nature whatsoever which may at any time be 
imposed on, incurred by or asserted or awarded against any such Indemnitee in any way relating to or arising out of or in connection with or by 
reason of any actual or prospective claim, litigation, investigation or proceeding in any way relating to, arising out of, in connection with or by 
reason of any of the following, whether based on contract, tort or any other theory (including any investigation of, preparation for, or defense of 
any pending or threatened claim, investigation, litigation or proceeding): (a) the execution, delivery, enforcement or performance of this 
Agreement or any Credit Document or any other agreement, letter or instrument delivered in connection with the transactions contemplated 
hereby or thereby, or (b) any Letter of Credit or the use or proposed use of the proceeds therefrom; provided that such indemnity shall not, as to 
any Indemnitee (or any of its Affiliates, or any of its or their respective officers, directors, employees, advisors, agents, controlling persons or 
other representatives), be available to the extent that such liabilities, obligations, losses, damages, penalties, claims, demands, actions, 
judgments, suits, costs, disbursements, fees or expenses are determined by a court of competent jurisdiction in a final and nonappealable 
judgment to have resulted from (A) the bad faith, gross negligence or willful misconduct of such Indemnitee or any of its Affiliates or any of its 
or their respective officers, directors, employees, advisors, agents, controlling persons or other representatives (in each case, with respect to 
such person only, and not any other person), (B) from a material breach of the Credit Documents by such Indemnitee or one of its Affiliates or 
(C) with respect to any claim that did not arise out of any act or omission of the Company or any direct or indirect parent or controlling person 
thereof, any dispute that is among Indemnitees (other than any dispute involving claims against the L/C Issuer, in its capacity as such) 
(collectively, the “ Indemnified Liabilities ”) in all cases, whether or not caused by or arising, in whole or in part, out of the negligence of the 
Indemnitee and regardless of whether such Indemnitee is a party thereto, and whether or not such proceedings are brought by the Company, its 
equity holders, its Affiliates, creditors or any other third person. No Indemnitee shall be liable for any damages arising from the use by 
unintended recipients of any information or other materials obtained through information transmission systems (including electronic 
telecommunications) in connection with this Agreement unless determined by a court of competent jurisdiction in a final and nonappealable 
judgment to have resulted from the gross negligence, bad faith or willful misconduct of such Indemnitee or any such Indemnitee’s affiliates or 
any of its or their respective officers, directors, employees, agents, advisors, controlling persons or other representatives, nor shall any 
Indemnitee or any Company Party have any liability for any special, punitive, indirect or consequential damages relating to 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 such waiver of special, punitive, indirect or consequential damages shall not limit the indemnification obligations of the 
Company Parties to the extent such special, punitive, indirect or consequential damages are included in any third party claim with respect to 
which the applicable Indemnitee is entitled to indemnification under this Section 8.05. In the case of an investigation, litigation or other 
proceeding to which the indemnity in this Section 8.05 applies, such indemnity shall be effective  
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whether or not such investigation, litigation or proceeding is brought by any Company Party, its directors, shareholders or creditors or an 
Indemnitee or any other Person, and whether or not any Indemnitee is otherwise a party thereto. Should any investigation, litigation or 
proceeding be settled, or if there is a judgment against an Indemnitee in any such investigation, litigation or proceeding, the Company shall 
indemnify and hold harmless each Indemnitee in the manner set forth above. The Company shall not be liable for any settlement of any 
proceeding effected without the written consent of the Company (not to be unreasonably withheld or delayed), but if settled with such consent, 
the Company agrees to indemnify each Indemnitee from and against any loss or liability by reason of such settlement. All amounts due under 
this Section 8.05 shall be payable within 30 days after demand therefor. The agreements in this Section 8.05 shall survive the resignation of the 
L/C Issuer, the termination of the Commitments and the payment, satisfaction or discharge of all the Obligations, including expiration or 
cancellation of all Letters of Credit issued hereunder. This Section 8.05 shall not apply with respect to Indemnified Taxes other than any 
Indemnified Taxes that represent losses, claims, damages, etc. arising from any non-tax claim.  

Section 8.06. Payments Set Aside . To the extent that any payment by or on behalf of the Company is made to the L/C Issuer, or the L/C 
Issuer 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 the L/C Issuer in its discretion) to be 
repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then 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.  

Section 8.07. Successors . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors.  

Section 8.08. Confidentiality . The L/C Issuer agrees to maintain the confidentiality of the Information, except that Information may be 
disclosed ( a ) to its directors, officers, employees and agents, including accountants, legal counsel and other advisors and numbering 
administration and settlement service providers and other Affiliates, on a need to know basis (it being understood that the Persons to whom 
such disclosure is made by the L/C Issuer will be informed of the confidential nature of such Information and instructed to keep such 
Information confidential in accordance with the terms of this Section 8.08 and the L/C Issuer will be responsible for their compliance 
herewith); ( b ) to the extent requested by any regulatory authority having jurisdiction over the L/C Issuer or its Affiliates; ( c ) in any legal, 
judicial, administrative proceeding or other compulsory process or otherwise as required by applicable Laws or regulations or by any subpoena 
or similar legal process; ( d ) [reserved]; ( e ) in connection with the exercise of any remedies hereunder or under any other Credit Document or 
any action or proceeding relating to this Agreement or any other Credit Document or the enforcement of rights hereunder or thereunder; 
( f ) [reserved]; ( g ) with the written consent of the Company; ( h ) to the extent such Information becomes publicly available other than as a 
result of a breach of this Section 8.08; ( i ) to the extent that such information is received by the L/C Issuer from a third party that is not, to the 
L/C Issuer’s knowledge, subject to contractual or fiduciary contractual obligations owning to any Company Party or ( j ) to any state, federal or 
foreign authority or  
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examiner (including the National Association of Insurance Commissioners or any other similar organization) regulating the L/C Issuer. For the 
purposes of this Section 8.08, “ Information ” means all information received from or on behalf of the Company or any Subsidiary thereof 
relating to the Company or any Subsidiary thereof (including any information relating to their respective businesses and operations), other than 
any such information that is publicly available to the L/C Issuer prior to such disclosure other than as a result of a breach of this Section 8.08 by 
the L/C Issuer. Any Person required to maintain the confidentiality of Information as provided in this Section 8.08 shall be considered to have 
complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as 
such Person would accord to its own confidential information.  

Notwithstanding any other provision of this Agreement or any other Credit Document, the provisions of this Section 8.08 shall survive 
with respect to the L/C Issuer until the second anniversary of the L/C Issuer ceasing to be the L/C Issuer hereunder.  

The L/C Issuer acknowledges that ( i ) the Information may include material non-public information concerning the Company or a 
Subsidiary of either, as the case may be, ( ii ) it has developed compliance procedures regarding the use of material non-public information and 
( iii ) it will handle such material non-public information in accordance with applicable Law, including United States Federal and state 
securities Laws.  

Section 8.09. Setoff . In addition to any rights and remedies of the L/C Issuer provided by Law, upon the occurrence and during the 
continuance of any Event of Default, the L/C Issuer is authorized at any time and from time to time, without prior notice to the Company or any 
other Company Party, any such notice being waived by the Company (on its own behalf and on behalf of each Company Party) to the fullest 
extent permitted by Law, to set off and apply any and all deposits (general or special, time or demand, provisional or final), other than deposits 
in fiduciary accounts as to which a Company Party is acting as fiduciary for another Person who is not a Company Party, at any time held by, 
and other Indebtedness at any time owing by, the L/C Issuer to or for the credit or the account of the respective Company Parties against any 
and all Obligations owing to the L/C Issuer hereunder or under any other Credit Document, now or hereafter existing, irrespective of whether 
or not the L/C Issuer shall have made demand under this Agreement or any other Credit Document and although such Obligations may be 
contingent or unmatured or denominated in a currency different from that of the applicable deposit or Indebtedness. The L/C Issuer agrees 
promptly to notify the Company after any such set-off and application made by the L/C Issuer; provided , however , that the failure to give such 
notice shall not affect the validity of such setoff and application. The rights of the L/C Issuer under this Section 8.09 are in addition to other 
rights and remedies (including other rights of setoff) that the L/C Issuer may have.  

Section 8.10. Counterparts . This Agreement and each other Credit Document may be executed in one or more counterparts (and by 
different parties hereto in different counterparts), each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument. Delivery by telecopier or other electronic transmission of an executed counterpart of a signature page to this Agreement 
and each other Credit Document shall be effective as delivery of an original executed counterpart of this Agreement and such other Credit 
Document. The L/C Issuer may also require that any such documents and signatures delivered  
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by telecopier or other electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or deliver 
the same shall not limit the effectiveness of any document or signature delivered by telecopier or other electronic transmission.  

Section 8.11. Integration; Effectiveness . This Agreement and the other Credit Documents, constitute the entire contract among the parties 
relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject 
matter hereof. In the event of any conflict between the provisions of this Agreement and those of any other Credit Document, the provisions of 
this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the L/C Issuers in any other Credit 
Document shall not be deemed a conflict with this Agreement. Each Credit Document was drafted with the joint participation of the respective 
parties thereto and shall be construed neither against nor in favor of any party, but rather in accordance with the fair meaning thereof. This 
Agreement shall become effective when it shall have been executed by L/C Issuer and when the L/C Issuer shall have received counterparts 
hereof that, when taken together, bear the signatures of each of the other parties hereto.  

Section 8.12. Survival of Representations and Warranties . All representations and warranties made hereunder and in any other Credit 
Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and 
delivery hereof and thereof. Such representations and warranties have been or will be relied upon by the L/C Issuer, regardless of any 
investigation made by L/C Issuer or on its behalf and notwithstanding that the L/C Issuer may have had notice or knowledge of any Default at 
the time of any L/C Credit Extension, and shall continue in full force and effect as long as any Letter of Credit shall remain outstanding or any 
other Obligation hereunder shall remain unpaid or unsatisfied.  

Section 8.13. Severability . If any provision of this Agreement or the other Credit Documents is held to be illegal, invalid or 
unenforceable, the legality, validity and enforceability of the remaining provisions of this Agreement and the other Credit Documents shall not 
be affected or impaired thereby. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.  

Section 8.14. Governing Law; Jurisdiction; Etc .  

(a) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ITS PRINCIPLES OR RULES OF CONFLICTS OF LAWS TO 
THE EXTENT SUCH PRINCIPLES OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD REQUIRE OR 
PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  

(b) SUBMISSION TO JURISDICTION . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS FOR 
ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND THE OTHER 
CREDIT DOCUMENTS OR ANY LETTER OF CREDIT TO WHICH IT IS A PARTY TO THE EXCLUSIVE GENERAL JURISDICTION 
OF THE  
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SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “ NEW YORK SUPREME COURT ”), 
AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “ FEDERAL DISTRICT 
COURT ,” AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “ NEW YORK COURTS ”) AND APPELLATE 
COURTS FROM EITHER OF THEM AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE BROUGHT SOLELY 
IN SUCH NEW YORK COURTS; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE DEEMED OR OPERATE TO 
PRECLUDE ( I ) THE L/C ISSUER FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION 
TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR 
OTHER COURT ORDER IN FAVOR OF THE L/C ISSUER, ( II ) ANY PARTY FROM BRINGING ANY LEGAL ACTION OR 
PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT, ( III ) IF ALL SUCH 
NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL 
DISTRICT COURT, LACK) JURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL 
ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING JURISDICTION AND 
( IV ) IN THE EVENT A LEGAL ACTION OR PROCEEDING IS BROUGHT AGAINST ANY PARTY HERETO OR INVOLVING ANY 
OF ITS ASSETS OR PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY OR ANY OF 
ITS SUBSIDIARIES OR AFFILIATES), SUCH PARTY FROM ASSERTING A CLAIM OR DEFENSE (INCLUDING ANY CLAIM OR 
DEFENSE THAT THIS SECTION 8.14 WOULD OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING 
IN A NEW YORK COURT) IN ANY SUCH ACTION OR PROCEEDING.  

(c) WAIVER OF VENUE . EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST 
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING 
OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER 
CREDIT DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION 8.14. EACH OF THE PARTIES 
HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF 
AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.  

(d) SERVICE OF PROCESS . EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE 
MANNER PROVIDED FOR NOTICES IN SECTION 8.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  

Section 8.15. WAIVER OF RIGHT TO TRIAL BY JURY . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES 
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY CREDIT 
DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES 
HERETO OR ANY OF THEM WITH  
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RESPECT TO ANY CREDIT DOCUMENT OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COPY OF THIS SECTION 10.17 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

Section 8.16. Binding Effect . When this Agreement shall have become effective in accordance with Section 8.11, it shall thereafter shall 
be binding upon and inure to the benefit of the Company, the L/C Issuer and their respective successors.  

Section 8.17. No Advisory or Fiduciary Responsibility . In connection with all aspects of each transaction contemplated hereby (including 
in connection with any amendment, waiver or other modification hereof or of any other Credit Document), the Company acknowledges and 
agrees, and acknowledges and agrees that it has informed its other Affiliates, that: ( i ) ( A ) no fiduciary, advisory or agency relationship 
between any of the Company and its Subsidiaries and the L/C Issuer is intended to be or has been created in respect of any of the transactions 
contemplated hereby and by the other Credit Documents, irrespective of whether the L/C Issuer has advised or is advising the Company and its 
respective Subsidiaries on other matters, ( B ) the services regarding this Agreement provided by the L/C Issuer are arm’s-length commercial 
transactions between the Company and its Subsidiaries, on the one hand, and the L/C Issuer, on the other hand, ( C ) the Company has 
consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and ( D ) the Company is capable of 
evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Credit 
Documents; ( ii ) ( A ) the L/C Issuer is and has been acting solely as a principal and, except as may otherwise be expressly agreed in writing 
by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for the Company or any of its Affiliates, or 
any other Person and ( B ) the L/C Issuer does not have any obligation to the Company or any of its Affiliates with respect to the transactions 
contemplated hereby except those obligations expressly set forth herein and in the other Credit Documents; and ( iii ) the L/C Issuer and its 
Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company or any of its Affiliates, 
and the L/C Issuer does not have any obligation to disclose any of such interests and transactions to the Company or any of its Affiliates. To the 
fullest extent permitted by law, the Company hereby waives and releases any claims that it may have against the L/C Issuer with respect to any 
breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.  

Section 8.18. Affiliate Activities . The Company acknowledges that the L/C Issuer (and its Affiliates) is a full service securities firm 
engaged, either directly or through affiliates, in various activities, including securities trading, investment banking and financial advisory, 
investment management, principal investment, hedging, financing and brokerage activities and financial planning and benefits counseling for 
both companies and individuals. In the ordinary course of these activities, any of them may make or hold a broad array of investments and 
actively trade debt and equity securities (or related derivative securities) and/or financial  
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instruments (including bank loans) for their own account and for the accounts of customers and may at any time hold long and short positions 
in such securities and/or instruments. Such investment and other activities may involve securities and instruments of the Company and its 
Affiliates, as well as of other entities and persons and their Affiliates which may ( i ) be involved in transactions arising from or relating to the 
engagement contemplated hereby and by the other Credit Documents, ( ii ) be customers or competitors of the Company and its Affiliates or 
( iii ) have other relationships with the Company and its Affiliates. In addition, it may provide investment banking, underwriting and financial 
advisory services to such other entities and persons. It may also co-invest with, make direct investments in, and invest or co-invest client 
monies in or with funds or other investment vehicles managed by other parties, and such funds or other investment vehicles may trade or make 
investments in securities of the Company and its Affiliates or such other entities. The transactions contemplated hereby and by the other Credit 
Documents may have a direct or indirect impact on the investments, securities or instruments referred to in this paragraph.  

Section 8.19. Electronic Execution of Assignments and Certain Other Documents . The words “execution,” “signed,” “signature,” and 
words of like import in any amendment or other modification hereof (including waivers and consents) shall be deemed to include electronic 
signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable 
Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and 
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.  

Section 8.20. USA PATRIOT ACT . The L/C Issuer hereby notifies the Company and the Company Parties that pursuant to the 
requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), it is required to obtain, verify and 
record information that identifies each of the Company and each Company Party, which information includes the name and address of the 
Company and each Company Party and other information that will allow the L/C Issuer, to identify the Company and each Company Party in 
accordance with the PATRIOT Act. The Company and each Company Party shall, promptly following a request by the L/C Issuer, provide all 
documentation and other information that the L/C Issuer requests in order to comply with its ongoing obligations under applicable “know your 
customer” and anti-money laundering rules and regulations, including the PATRIOT Act.  

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.  
   

   
[Signature Page to Letter of Credit Agreement]  

TRIBUNE PUBLISHING COMPANY 

By:   /s/ Steven Berns  
  Name:   Steven Berns 
  Title:   President and Chief Executive Officer 



   
[Signature Page to Letter of Credit Agreement]  

JPMORGAN CHASE BANK, N.A., as L/C Issuer 

By:   /s/ John G. Kowalczuk  
  Name:   John G. Kowalczuk 
  Title:   Executive Director 



Schedule 8.02 

L/C Issuer’s Office, Certain Addresses for Notices  

To the Company:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, CA 90012  

with a copy to:  

Tribune Publishing Company  
202 West First Street  
Los Angeles, CA 90012  

and  

Debevoise & Plimpton LLP  
919 Third Avenue  
New York, NY 10022  

To the L/C Issuer:  

JPMorgan Chase Bank, N.A.  
500 Stanton Christian Road  
Ops Building 2, 3rd Floor  

Facsimile No.:    213-237-4401 
Phone No.:    213-237-5000 
Attention:    John Bode, Chief Financial Officer 

Facsimile No.:    213-237-4401 
Phone No.:    213-237-5000 
Attention:    Julie Xanders, General Counsel 

Facsimile No.:    212-909-6000 
Phone No.:    212-909-6465 
Attention:    Jeffrey E. Ross 

Newark, DE 19713-2107 
Facsimile No.:    302-634-3301 
Phone No.:    302-634-1651 
Attention:    George Ionas 



with copies to:  

Davis Polk & Wardwell LLP  
450 Lexington Avenue  
New York, NY 10017  

JPMorgan Chase Bank, N.A.  
10420 Highland Manor Drive, 4th Floor  
Tampa, FL 33610  

JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  

Facsimile No.:    212-701-5382 
Phone No.:    212-450-4382 
Attention:    Meyer Dworkin 

Facsimile No.:    856-294-5267 
Phone No.:    813-432-6339 
Attention:    James Alonzo 

Facsimile No.:    212-270-5127 
Phone No.:    212-270-6782 
Attention:    John Kowalczuk 



EXHIBIT A 

FORM OF REQUEST FOR L/C CREDIT EXTENSION  

Date:             ,              
   

JPMorgan Chase Bank, N.A.  
500 Stanton Christian Road  
Ops Building 2, 3rd Floor  
Newark, DE 19713-2107  

with copies to:  

Davis Polk & Wardwell LLP  
450 Lexington Avenue  
New York, NY 10017  

JPMorgan Chase Bank, N.A.  
10420 Highland Manor Drive, 4th Floor  

JPMorgan Chase Bank, N.A.  
383 Madison Avenue, Floor 24  
New York, NY 10179  

Ladies and Gentlemen:  

Reference is made to that certain Continuing Agreement for Standby Letters of Credit dated as of August 4, 2014 (as amended, amended 
and restated, supplemented or otherwise modified from time to time, the “ Letter of Credit Agreement ”), between Tribune Publishing 
Company, a Delaware corporation (the “ Company ”) and JPMorgan Chase Bank, N.A., as L/C Issuer. Terms used herein and not otherwise 
defined shall have the meaning assigned thereto in the Letter of Credit Agreement.  

To: JPMorgan Chase Bank, N.A., as L/C Issuer 

Facsimile No.:    302-634-3301 
Phone No.:    302-634-1651 
Attention:    George Ionas 

Facsimile No.:    212-701-5382 
Phone No.:    212-450-4382 
Attention:    Meyer Dworkin 

Tampa, FL 33610 
Facsimile No.:    856-294-5267 
Phone No.:    813-432-6339 
Attention:    James Alonzo 

Facsimile No.:    212-270-5127 
Phone No.:    212-270-6782 
Attention:    John Kowalczuk 



The undersigned hereby requests an [issuance][amendment][extension] of [a] standby Letter[s] of Credit in the amount of $[        ]. 
Enclosed herewith is the related Letter of Credit Application, with the information required pursuant to Section 2.01(b) of the Letter of Credit 
Agreement.  

The L/C Credit Extension requested herein complies with the Letter of Credit Agreement, including Section 4.02 of the Letter of Credit 
Agreement.  
   

TRIBUNE PUBLISHING COMPANY 

By:      
  Name: 
  Title: 



EXHIBIT B 

Blocked Account Control  
Agreement  |  JPMORGAN CHASE BANK, N.A.  

V1.4_0410 

AGREEMENT dated as of August 4, 2014 (as amended, supplemented, waived or otherwise modified, this “ Agreement ”), by and among 
Tribune Publishing Company (the “ Company ”), JPMorgan Chase Bank, N.A. (in its capacity as l/c issuer under the Letter of Credit 
Agreement described below, together with any successor in interest thereto, the “ L/C Issuer ”) and JPMorgan Chase Bank, N.A. (in its 
capacity as depository under this Agreement, together with any successor in interest thereto, the “ Depositary ”).  

The parties hereto refer to Account No.          in the name of Company maintained at Depositary (the “ Account ”) and hereby agree as follows: 
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1. The Company and the L/C Issuer notify Depositary that by that certain Continuing Agreement for Standby Letters of Credit, dated as of 
the date hereof (as amended, supplemented, waived or otherwise modified, the “ Letter of Credit Agreement ”), between the Company 
and the L/C Issuer, the Company has granted the L/C Issuer a security interest in the Account and all funds on deposit from time to time 
therein. The Depositary acknowledges being so notified. 

2. The Depositary shall honor only withdrawal, payment, transfer or other fund disposition or other instructions which the Company is 
entitled to give under the Account Documentation (as hereinafter defined) (collectively, “ instructions ”) received from the L/C Issuer 
(without Company’s consent) concerning the Account. The Company shall have no right to issue instructions or any other right or ability 
to access or withdraw or transfer funds from the Account. 

3. This Agreement supplements, rather than replaces, the Depositary’s deposit account agreement, terms and conditions and other standard 
documentation in effect from time to time with respect to the Account or services provided in connection with the Account (the “ 
Account Documentation ”), which Account Documentation will continue to apply to the Account and such services, and the respective 
rights, powers, duties, obligations, liabilities and responsibilities of the parties thereto and hereto, to the extent not expressly conflicting 
with the provisions of this Agreement (however, in the event of any such conflict, the provisions of this Agreement shall control). Prior to 
issuing any instructions, the L/C Issuer shall provide the Depositary with such documentation as the Depositary may reasonably request 
to establish the identity and authority of the individuals issuing instructions on behalf of the L/C Issuer. The L/C Issuer may request the 
Depositary to provide other services (such as automatic daily transfers) with respect to the Account; however, if such services are not 
authorized or otherwise covered under the Account Documentation, the Depositary’s decision to provide any such services shall be made 
in its sole discretion (including without limitation being subject to the Company and/or the L/C Issuer executing such Account 
Documentation or other documentation as the Depositary may require in connection therewith). 

4. The Depositary agrees not to exercise or claim any right of offset, banker’s lien or other like right against the Account for so long as this 
Agreement is in effect except with respect to (i) returned or charged-back items, reversals or cancellations of payment orders and other 
electronic fund transfers or other corrections or adjustments to the Account or transactions therein, (ii) overdrafts in the Account or 
(iii) the Depositary’s charges, fees and expenses with respect to the Account or the services provided hereunder. 

5. Notwithstanding anything to the contrary in this Agreement: (i) the Depositary shall have only the duties and responsibilities with respect 
to the matters set forth herein as is expressly set forth in writing herein and shall not be deemed to be an agent, bailee or fiduciary for any 
party hereto; (ii) the Depositary shall be fully protected in acting or refraining from acting in good faith without investigation on any 
notice, instruction or request purportedly furnished to it by the Company or the L/C Issuer in accordance with the terms hereof, in which 
case the parties hereto agree that the Depositary has no duty to make any further inquiry whatsoever; (iii) it is hereby acknowledged and 
agreed that the Depositary has no knowledge of (and is not required to know) the terms and provisions of the Letter of Credit Agreement 
or any other related documentation or whether any actions by the L/C Issuer, the Company or any other person or entity are permitted or a 
breach thereunder or consistent or inconsistent therewith, (iv) the Depositary shall not be liable to any party hereto or any other person for 
any action or failure to act under or in connection with this Agreement except to the extent such conduct constitutes its own willful 
misconduct or gross negligence (and to the maximum extent permitted by law, shall under no circumstances be liable for any incidental, 
indirect, special, consequential or punitive damages); and (v) the Depositary shall not be liable for losses or delays caused by force 
majeure, interruption or malfunction of computer, transmission or communications facilities, labor difficulties, court order or decree, the 
commencement of bankruptcy or other similar proceedings or other matters beyond the Depositary’s reasonable control. 



   

   

   

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.  
   

with copies to:  

Debevoise & Plimpton LLP  
919 Third Avenue  
New York, NY 10022  
Facsimile No.: 212-909-6000  
Phone No.: 212-909-6465  
Attention: Jeffrey E. Ross  
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6. The Company hereby agrees to indemnify, defend and save harmless the Depositary against any loss, liability or expense (including 
reasonable fees and disbursements of counsel who may be an employee of the Depositary) (collectively, “ Covered Items ”) incurred in 
connection with this Agreement or the Account (except to the extent due to the Depositary’s willful misconduct or gross negligence) or 
any interpleader proceeding relating thereto or incurred as a result of following Company’s direction or instruction. The L/C Issuer 
hereby agrees to indemnify, defend and save harmless the Depositary against any Covered Items incurred (i) in connection with this 
Agreement or the Account (except to the extent due to the Depositary’s willful misconduct or gross negligence) or any interpleader 
proceeding related thereto, (ii) as a result of following the L/C Issuer’s direction or instruction or (iii) due to any claim by the L/C Issuer 
of an interest in the Account or the funds on deposit therein. 

7. The Depositary may terminate this Agreement (i) in its discretion upon the sending of at least thirty (30) days’ advance written notice to 
the other parties hereto or (ii) because of a material breach by the Company or the L/C Issuer of any of the terms of this Agreement or the 
Account Documentation, upon the sending of at least five (5) days advance written notice to the other parties hereto. This Agreement 
shall terminate three (3) days after the receipt by the Depositary of a written notice of termination sent by the L/C Issuer and consented to 
in writing by the Company. Any other termination or any amendment or waiver of this Agreement shall be effected solely by an 
instrument in writing executed by all the parties hereto. The provisions of paragraphs 5 and 6 above shall survive any such termination. 

8. The Company shall compensate the Depositary for the opening and administration of the Account and services provided hereunder in 
accordance with the Depositary’s fee schedules from time to time in effect (it being understood the Company shall have been notified of 
such fee schedules to the extent they are to be in effect). 

9. This Agreement: (i) may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the 
signatures thereto and hereto were upon the same instrument; (ii) shall become effective when counterparts hereof have been signed by 
the parties hereto; and (iii)  shall be governed by and construed in accordance with the laws of the State of New York without 
giving effect to its principles or rules of conflict of laws to the extent such principles or rules are not mandatorily applicable by 
statute and would require or permit the application of the laws of another jurisdiction. The Depositary’s jurisdiction for purposes 
of Part 3 of Article 9 of the Uniform Commercial Code shall be New York . The designation of the Depositary’s jurisdiction for 
purposes of the Uniform Commercial Code in this Agreement shall be controlling in the event of any conflict between this 
Agreement and any other agreement (including the Account Documentation) between the Depositary and the Company 
governing the Account. All parties hereby waive all rights to a trial by jury in any action or proceeding relating to the Account or 
this Agreement. All notices under this Agreement shall be in writing and sent (including via emailed pdf or similar file or facsimile 
transmission) to the parties hereto at their respective addresses, email addresses or fax numbers set forth below (or to such other address, 
email address or fax number as any such party shall designate in writing to the other parties from time to time). 

Tribune Publishing Company, as the Company     JPMORGAN CHASE BANK, N.A., as the L/C Issuer 

By:     Date:       By:     Date:   
              

Name:          Name:      

Title:          Title:      

Address for   435 North Michigan Avenue      Address for      
Notices:   Chicago, Illinois 60611      Notices:      

Fax No.:           Fax No.:   

Email Address:          Email Address:      
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JPMORGAN CHASE BANK, N.A., as Depositary         

By:     Date:           
             

Name:              

Title:               

Address For Termination Notices :  
JPMorgan Chase Bank, N.A.  
Attn: Blocked Accounts  
420 W Van Buren Street, 9th floor Suite IL1-0199  
Chicago, IL 60606-3534     

Address for Instructions and other Notices:  
JPMorgan Chase Bank, N.A.  
Attn:  

Email: blocked.account.contracts@jpmchase.com 
   

Email:  
Fax No.:  
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SOLVENCY CERTIFICATE  

Date:             , 2014 

To the L/C Issuer:  

I, the undersigned chief financial officer of Tribune Publishing Company, a Delaware corporation (the “ Company ”), in that capacity 
only and not in my individual capacity (and without personal liability), do hereby certify as of the date hereof, and based upon facts and 
circumstances as they exist as of the date hereof (and disclaiming any responsibility for changes in such facts and circumstances after the date 
hereof), that:  

1. This certificate is furnished to the L/C Issuer pursuant to Section 4.01(a)(iv) of that certain Continuing Agreement for Standby Letters 
of Credit, dated as of August 4, 2014, between the Company and JPMorgan Chase Bank, N.A., as L/C Issuer (as amended, amended and 
restated, supplemented or otherwise modified from time to time, the “ Letter of Credit Agreement ”). Unless otherwise defined herein, 
capitalized terms used in this certificate shall have the meanings set forth in the Letter of Credit Agreement.  

2. For purposes of this certificate, the terms below shall have the following definitions:  

(a) “Fair Value”  

The amount at which the assets (both tangible and intangible), in their entirety, of the Company and its Subsidiaries taken as a whole 
would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having reasonable 
knowledge of the relevant facts, with neither being under any compulsion to act.  

(b) “Present Fair Salable Value”  

The amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Company and 
its Subsidiaries taken as a whole are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of 
comparable business enterprises insofar as such conditions can be reasonably evaluated.  

(c) “Liabilities”  

The recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Company and its 
Subsidiaries taken as a whole, as of the date hereof after giving effect to the consummation of the Transactions, determined in accordance with 
GAAP consistently applied.  
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(d) “Will be able to pay their Liabilities as they mature”  

For the period from the date hereof through the Scheduled Termination Date, the Company and its Subsidiaries on a consolidated basis 
taken as a whole will have sufficient assets and cash flow to pay their Liabilities as those liabilities mature or (in the case of contingent 
Liabilities) otherwise become payable, in light of business conducted or anticipated to be conducted by the Company and its Subsidiaries as 
reflected in the projected financial statements and in light of the anticipated credit capacity.  

(e) “Do not have Unreasonably Small Capital”  

The Company and its Subsidiaries on a consolidated basis taken as a whole after consummation of the Transactions is a going concern 
and has sufficient capital to reasonably ensure that it will continue to be a going concern for the period from the date hereof through the 
Scheduled Termination Date. I understand that “unreasonably small capital” depends upon the nature of the particular business or businesses 
conducted or to be conducted, and I have reached my conclusion based on the needs and anticipated needs for capital of the business conducted 
or anticipated to be conducted by the Company and its Subsidiaries on a consolidated basis as reflected in the projected financial statements 
and in light of the anticipated credit capacity.  

3. For purposes of this certificate, I, or officers of the Company under my direction and supervision, have performed the following 
procedures as of and for the periods set forth below.  

(a) I have reviewed the financial statements (including the pro forma financial statements) referred to in Section 6.01 of the Letter of 
Credit Agreement.  

(b) I have knowledge of and have reviewed to my satisfaction the Letter of Credit Agreement.  

(c) As chief financial officer of the Company, I am familiar with the financial condition of the Company and its Subsidiaries.  

4. Based on and subject to the foregoing, I hereby certify on behalf of the Company that after giving effect to the consummation of the 
Transactions, it is my opinion that (i) the Fair Value of the assets of the Company and its Subsidiaries on a consolidated basis taken as a whole 
exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Company and its Subsidiaries on a consolidated basis taken as a 
whole exceeds their Liabilities; (iii) the Company and its Subsidiaries on a consolidated basis taken as a whole do not have Unreasonably Small 
Capital; and (iv) the Company and its Subsidiaries taken as a whole will be able to pay their Liabilities as they mature.  

* * *  
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IN WITNESS WHEREOF, I have executed this Certificate as of the date first written above.  
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TRIBUNE PUBLISHING COMPANY 

By:      
  Name:   
  Title:   


